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The following releases relate to self-regulatory 
organization rule proposals and/or adoptions 


34-15090 34-15105 34-15114 34-15117 
34-15093 34-15106 34-15115 
34-15095 34-15113 34-15116 


33-5964 ADOPTION OF A RULE AND FORMS 
WHICH CREATE AN INTEGRATED 
REGISTRATION AND REPORTING 
SYSTEM DESIGNED TO REDUCE 
BOTH THE NUMBER OF FORMS AND 
THE DUPLICATIVE INFORMATION 
FILED BY MANAGEMENT INVEST- 
MENT COMPANIES [File No. S7-697, 
Comment Period Expires 10/16/78]... 


IC-10379 THE COMMISSION IS WITHDRAWING 
THE PROPOSED REVISION OF ITS 
REGULATIONS ON THE FILING OF 
INVESTMENT COMPANY ANNUAL . 
REPORTS WHICH WOULD HAVE RE- 
QUIRED THAT SUCH REPORTS BE 
FILED WITHIN 90 DAYS AFTER THE 
END OF THE FISCAL YEAR 


OPINIONS 


34-15100 HOWARD J. SHULTZ 

Where exchange market maker en- 
gaged with other market makers in 
three contrived circular transactions 
which had the effect of lowering the 
price of an option series, held, 
exchange’s findings of violation 
sustained, and sanctions affirmed.... 


34-15101 ROBERTLECHMAN 


Where exchange market maker at- 
tempted to defraud another market 
maker by passing off a fictitious trans- 
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action as real, held, exchange’s 
findings of violation sustained, and 
sanctions affirmed 








SECURITIES ACT OF 1933 





SECURITIES ACT OF 1933 
Release No. 5963/August 25, 1978 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 15087/August 25, 1978 


Administrative Proceeding File No. 3-5528 
In the Matter of 


ROBERT A. PETRALLIA 
334 Madison Avenue 
Convent Station, New Jersey 07961 


ROBERT B. TURK 
154 South Livingston Avenue 
Livingston, New Jersey 07039 


ROBERT DI CONSIGLIO 
334 Madison Avenue 
Convent Station, New Jersey 07961 


ORDER ACCEPTING RESIGNATIONS FROM PRAC- 
TICING AND APPEARING BEFORE THE COMMISSION 


Robert A. Petrallia (“Petrallia”), Robert B. Turk (“Turk”) 
and Robert Di Consiglio (“Di Consiglio”) are attorneys 
admitted to practice in the State of New Jersey, and 
were partners in a law firm located in Livingston, New 
Jersey. On March 13, 1978, the Commission instituted 
an action in the United States District Court for the 
District of New Jersey, Securities and Exchange 
Commission v. Peter J. Bonastia, et al., No. 78-496, 
against, among others, Petrallia, Turk and Di 
Consiglio, alleging violations by them of the 
registration and anti-fraud provisions of the Securities 
Act of 1933, Sections 5(a), 5(c) and 17(a), and the 
anti-fraud provisions of the Securities Exchange Act of 
1934, Section 10(b) and Rule 10b-5, thereunder, in the 
course of their representation of Investors Economic 
Systems, Inc., and its affiliates, in connection with the 
offer and sale of securities in the form of interests in 
limited partnerships. 


On March 13, 1978, Petrallia, Turk and Di Consiglio, 
without admitting or denying the allegations of the 
Commission’s complaint, consented to the entry of 
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permanent injunctions, enjoining them from further 
violations of Sections 5(a), 5(c) and 17(a) of the 
Securities Act of 1983 and Section 10(b) of the ; 
Securities Exchange Act of 1934 and Rule 10-b, 
thereunder. 


Petrallia, Turk and Di Consiglio, in lieu of anticipated 
proceedings against them pursuant to Rule 2(e) of the 
Commission’s Rules of Practice, have submitted their 
resignations from practicing and appearing before the 
Commission and have consented to the issuance of 
this Order. Upon due consideration of all the 
circumstances, the Commission finds that acceptance 
of the resignations of Petrallia, Turk and Di Consiglio, 
from practicing and appearing before the Commission, 
is in the public interest. 


TT 
Accordingly, IT IS ORDERED that: 


1. The resignations of Robert A. Petrallia, Robert B. 
Turk and Robert Di Consiglio, from practicing and 
appearing before the Commission,.be, and hereby are, 
accepted, and they shall no longer have the privilege of 
So practicing or appearing, such resignations to be 
effective at the opening of business on the first 
business day immediately following the date of this 
Order. 


2. The Commission shall not institute proceedings 
pursuant to Rule 2(2) of the Commission’s Rules of 
Practice against Robert A. Petrallia, Robert B. Turk or 
Robert Di Consiglio, based solely upon the conduct 
which was the subject of the Commission’s complaint 
in Securities and Exchange Commission v. Peter J. 
Bonastia, et al., D. N.J., No. 78-496, or the permanent 
injunctions entered against them in that action. 


3. For purposes of this Order, “practicing before the 
Commission” shall include any and all matters falling 
within the purview of Rule 2(g) of the Commission’s 
Rules of Practice, which defines “practicing before the 
Commission” to include, but not be limited to: “(1) 
transacting any business with the Commission; and (2) 
the preparation of any statement, opinion or other 
paper by any attorney, accountant, engineer or other 
expert, filed with the Commission in any registration 
statement, notification, application, report or other 
document with the consent of such attorney, 
accountant, engineer or other expert.” For the 
purposes of this Order, this definition also specifically 
includes (3) any participation, involving legal advice 
respecting the federal securities laws, in the 
preparation or dissemination of any offering 
memorandum to be used in connection with the offer 
or sale of unregistered securities; and 





(4) any participation in the preparation or 
dissemination of any oral or written opinion dealing 
with the federal securities laws. 


This order shall be served upon Robert A. Petrallia, 
Robert B. Turk and Robert Di Consiglio by certified 
mail forthwith. 


For the Commission, by its Secretary, pursuant to 
delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5964/ August 28, 1978 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 15094/ August 28, 1978 


INVESTMENT COMPANY ACT OF 1940 
Release No. 10378/ August 28, 1978 


INVESTMENT COMPANY REGISTRATION AND 
REPORT FORMS AND REPORTING REQUIRE- 
MENTS 


Revision of Forms, Reports and Regulations 
AGENCY: Securities and Exchange Commission. 
ACTION: Adoption of final rule and forms. 


SUMMARY: The Commission is adopting a rule and 
forms which create an integrated registration and re- 
porting system designed to reduce both the number of 
forms and the duplicative information filed by manage- 
ment investment companies. Specifically, the Com- 
mission is adopting a revised notification of registration 
under the Investment Company Act of 1940 (‘‘1940 
Act’’), new registration statement forms for registra- 
tion of open and closed-end management investment 
companies under the 1940 Act and of their securities 
under the Securities Act of 1933, a revised annual 
report form for submission of annual reports under the 
Securities Exchange Act of 1934 and the 1940 Act, and 
a new rule under the 1940 Act requiring an annual 
update of the 1940 Act registration statement. The 
Commission is also soliciting public comment on certain 
items in the registration statement forms which have 
been substantially rewritten from the version proposed 
for comment. In addition, the Commission is notifying 
registrants of its intention to make public, pursuant to 
requests under the Freedom of Information Act and 


without further notice, all information contained in Part 
|! of the current annual report form under the 1940 Act, 
with the sole exception of the information contained in 
the item relating to the ten largest dealers in an invest- 
ment company’s shares. 


EFFECTIVE DATE: January 1, 1979, for manage- 
ment investment companies registering with the 
Commission after that date. Effective for fiscal years 
ending after January 1, 1979, for those management 
investment companies registered with the Commission 
before that date. Comments on the items specified 
below by October 16, 1978. 


ADDRESSES: Interested persons should submit their 
views and comments on the items of Forms N-1 and N-2 
specified below in triplicate to George A. Fitzsimmons, 
Secretary, Securities and Exchange Commission, 500 
North Capitol St., Washington, D.C. 20549. All sub- 
missions should refer to File No. S7-697, and will be 
made available for public inspection at the Commis- 
sion’s Public Reference Section, Room 6101, 1100 L St., 
N.W., Washington, D.C. 20005. Registrants that object 
to release of the information reported in Part II of 
current Form N-1R should file their objections with Ms. 
Alice Latimer, Division of Investment Management, 
Securities and Exchange Commission, 500 N. Capitol 
St., Washington, D.C. 20549. 


FOR FURTHER INFORMATION CONTACT: Glen 
Payne, Esq., Special Counsel (202-755-1739), or Dianne 
E. O’Donnell, Esq. (202-755-1796), Division of Invest- 
ment Management, Securities and Exchange Com- 
mission, Washington, D.C. 20549. 


SUPPLEMENTARY INFORMATION: 


The Securities and Exchange Commission today is 
adopting: 


(1) Revised Form N-8A [17 CFR 274.10], a revision of 
the present form for notification of registration under 
the Investment Company Act of 1940 (‘‘1940 Act’’) [15 
U.S.C. 80a et seq. as amended by Pub. L. No. 91-547 
(December 14, 1970)]; 


(2) Revised Form N-1R [17 CFR 249.330, 274.101], a 
revision of the present form used by most management 
investment companies for filing annual reports under 
Section 30(a) of the 1940 Act and/or Section 13 or 15(d) 
of the Securities Exchange Act of 1934 (“1934 Act”) [15 
U.S.C. 78a et seq. as amended by Pub. L. No. 94-29 
(June 4, 1975)]; 


(3) New Forms N-1 and N-2 [17 CFR 239.15 and 
239.14], which are to replace existing Forms S-4 and 
S-5 for the purpose of registration of the securities of 
management investment companies (other than small 
business investment companies) under the Securities 
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Act of 1933 (‘'1933 Act’’) [15 U.S.C. 77a et seq. as 
amended by Pub. L. No. 94-29 (June 4, 1975)]. Forms 
N-1 and N-2 also replace Form N-8B-1 [17 CFR 274.11], 
the present registration statement form under the 1940 
Act for most management investment companies; 


(4) New Rule 8b-16 [17 CFR 270.8b-16] under the 
1940 Act which will require submission of annual 
amendments of Form N-1 or N-2 by those management 
investment companies that file Form N-1R. 


This release contains a summary of the integrated 
reporting system and an appendix which discusses the 
changes made to the above forms pursuant to 
comments received by the Commission on the proposed 
integrated reporting system, which was released for 
public comment in Securities Act Release No. 5829 
(May 31, 1977) [42 FR 29716, June 9, 1977]. 


The text of the forms is printed in full in the 
SEC Docket 
in which this release is published 


BACKGROUND AND PURPOSE 


The Commission is adopting an integrated registration 
and reporting system under the Investment Company 
Act of 1940 and the Securities Act of 1933 for most 
management investment companies.’ The system is 
designed to reduce the number of filings made with, 
and duplicative: information reported to, the 
Commission, while at the same time improving the 
availability to both the public and the Commission of 
material information about such companies.© The 
object of today’s action by the Commission is to change 
the structure of the reporting and registration require- 
ments to which management investment companies are 
subject. In the future, the Commission will propose 
more substantive revisions in the disclosure require- 
ments contained within this structure. 


Management investment companies currently must file 
a notification of registration on Form N-8A under the 





1The Commission’s actions set forth herein, other than 
revised Form N-8A, are not intended to apply to small 
business investment companies licensed as such by the 
United States Small Business Administration. 


2To a large extent, the actions being taken by the 
Commission result from recommendations made by the 
SEC Advisory Committee on Investment Companies 
and Investment Advisers to Improve Reporting and 
Reduce Paperwork (December, 1972). 
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1940 Act [17 CFR 274.10], a registration statement on 
Form N-8B-1 under the 1940 Act [17 CFR 274.11], anda 
registration statement on Form S-4 [17 CFR 239.14] 
(closed-end companies) or S-5 [17 CFR 239.15] (open- 
end companies) under the 1933 Act. Thereafter, they 
must file quarterly (Form N-1Q) [17 CFR 274.106], 
semi-annual, and annual reports (a two part Form N-1R 
with a narrative and an EDP section [17 CFR 274.101, 
101a-1 and 101a-2]) as well as proxy material, if 
applicable, and sales literature. In addition, open-end 
companies making a continuous offering of their shares 
must normally update their 1933 Act registration 
statements annually. 


The basic reporting requirements for management in- 
vestment companies now have three areas of extensive 
duplication. First, the separate registration statement 
forms under each Act require much of the same in- 
formation in different formats. Second, most of the in- 
formation required in a notification of registration 
under Section 8(a) of the 1940 Act [15 U.S.C. 80a-8(a)] 
(Form N-8A) is repeated in the registration statement 
required under Section 8(b) of the 1940 Act [15 U.S.C. 
80a-8(b)] (Form N-8B-1). Finally, the annual update of 
1933 Act registration statements filed by management 
investment companies making a continuous offering of 
their shares requires disclosure of many of the same 
items of information required by the annual report form 
for management companies (Form N-1R) under the 
1934 Act and 1940 Act; this information is, for the most 
part, again included in the computerized EDP Attach- 
ment to Form N-1R. 


The integrated registration and reporting system being 
adopted is based on the use of a unified registration 
statement form (Form N-1 for open-end companies and 
Form N-2 for closed-end companies) which may be used 
both to register securities under the 1933 Act and to 
meet the requirements of Section 8(b) for filing a 
registration statement under the 1940 Act. In addition, 
the revised Form N-8A will permit investment com- 
panies filing a notification of registration simul- 
taneously with a registration statement to file only a 
short-form notification of registration. The unified 
registration statements will be required to be updated 
annually under the 1940 Act? and will include most of 
the information currently contained in registration 
statement Forms N-8B-1, S-4 and S-5. In addition, the 





3As noted below, this is a new reporting requirement 
for closed-end companies. Open-end companies, which 
must revise their registration statements under the 
1933 Act on an annual basis in order to offer their 
securities continuously to the public, can simply file 
their Form N-1 simultaneously under both the 1933 and 
1940 Acts on an annual basis. 





unified registration statements will include some of the 
information currently required in the narrative portion 
of Form N-1R. Form N-1R has been completely revised 
in structure to make it a computerized form analogous 
to the current EDP Attachment to Form N-1R, thereby 
eliminating the narrative part of the Form, although 
some exhibits may be required. Current requirements 
for filing quarterly and semi-annual reports, as well as 
proxy material and sales literature, are not affected by 
these actions. 


The primary purpose of today’s action by the Commis- 
sion is to establish a workable structure to avoid un- 
necessary paperwork and duplicative reporting. The 
need to integrate the various registration and reporting 
requirements under the 1933 and 1940 Acts has been 
recognized since 1941.5 Today’s action achieves that 
important goal. 


Although many commentators urged a significant 
reduction in disclosure requirements, generally few 
changes have been made in the substance of disclosure. 
In the future, the Commission will examine specific 
disclosure requirements contained in the forms now 
being adopted and, where appropriate, will propose 
substantive changes in the scope and quantity of dis- 
closure required by these forms. In terms of method, it 
would appear preferable to concentrate on selected 
areas of related disclosures, thus avoiding a piecemeal 
approach of examining each item individually, on the 
one hand, and, on the other, the impracticality of 
examining all the items at once. This approach would 
also permit better coordination of revisions in 
disclosure requirements with any changes that may 
result from the current staff review of the regulatory 
structure under the 1940 Act. 


The Commission expresses the hope that the 
substantive revisions that have been made in the forms 
making up the integrated reporting system will 





4The Commission is not at this time taking action on 
whether the information required to be filed in Form 
N-1Q should continue to be filed on a quarterly basis. In 
Securities Exchange Act Release No. 14852 (June 13, 
1978) [43 FR 26700, June 22, 1978] adopting Rule 13f-1 
(17 CFR 240.13f-1] and Form 13F [17 CFR 249.375] 
governing reporting by institutional investors, the 
Commission invited comments on the usefulness, as 
well as the burdens and costs, of quarterly reporting. 
After review by the staff of the Division of Investment 
Management of the comments submitted on these 
issues, the Commission will determine whether any 
modifications should be made to Form N-1Q. 


5$ee 7 SEC Annual Report 10 (1941). 


encourage increased freedom of expression and format 
on the part of the registrants. In many cases, significant 
disclosure items (but not examples of ‘‘acceptable’’ 
disclosure) from the Guidelines for the Preparation of 
Forms S-4 and S-5 (‘‘S-5 Guidelines’) (investment 
Company Act Release No. 7720, June 9, 1972) [37 FR 
12790, June 29, 1972] and the Guidelines for the 
Preparation of Form N-8B-1 (‘‘N-8B-1 Guidelines’’) 
(Investment Company Act Release No. 7221, June 9, 
1972) [37 FR 12790, June 29, 1972] have been 
integrated into the forms. It should be noted that the 
S-5 Guidelines and the N-8B-1 Guidelines by their 
terms do not apply to Forms N-1 and N-2. Thus, 
registrants in completing these new forms should not 
feel compelled to follow the ‘‘acceptable’’ disclosure 
language set forth in these Guidelines. Furthermore, 
registrants completing new Forms N-1 and N-2 will no 
longer be requested to include in those forms the 
undertaking specified in the S-5 Guidelines. However, 
since these Guidelines set forth a number of regulatory 
positions that will be applicable to Forms N-1 and N-2, 
and because Forms S-4, S-5 and N-8B-1 will continue to 
be filed until the effective date of the integrated 
reporting system, the Commission at this time is not 
withdrawing these Guidelines. In addition, certain dis- 
closure items from the checklist for Forms N-8A, 
N-8B-1, S-4 and S-5 (Investment Company Act Release 
No. 5632, March 12, 1969) [34 FR 5547, March 22, 
1969] have been integrated into the forms adopted 
today. 


INTEGRATED REPORTING SYSTEM FOR 
MANAGEMENT INVESTMENT COMPANIES 


FORM N-8A 


Revised Form N-8A, the notification of registration, is 
an instructional form which is structured so as to 
require the registrant to furnish only that information 
which the Commission has determined to be necessary 
or appropriate at the time of initial filing under the 
1940 Act. An investment company filing its registration 
statement concurrently with its Form N-8A will be 
required to state in the revised Form N-8A only its 
name, principal business address and telephone 
number, and to indicate that a full registration 
statement is being filed simultaneously. Where the 
Form N-8A is filed without the accompanying 
registration statement, the revised form will require 
some additional information. The informational 
requirements which have been deleted from current 
Form N-8A have been included in the new registration 
statement forms. 


A new instruction (Instruction 6) has been added to 
Form N-8A to put registrants on notice that the staff 
may take action to terminate the registration of any in- 
vestment company which does not file its registration 
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statement within 90 days of the filing of Form N-8A, as 
required by Rule 8b-15 under the 1940 Act [17 CFR 
270.8b-15]. The possible consequences of a failure to 
file a registration statement include a proceeding to 
revoke or suspend the registration of a registered 
management investment company under Section 8(e) of 
the 1940 Act [15 U.S.C. 80a-8(e)] or deregistration of 
the company under Section 8(f) of the 1940 Act [15 
U.S.C. 80a-8(f)]. 


The Commission received comments from one 
commentator concerning the content of the proposed 
revision of Form N-8A. The revised form adopted today 
contains two changes from the proposed form made as 
a result of comments. First, the language in General 
Instruction 4(i) of the form has been revised to state 
that an investment company cannot change from the 
status of a diversified to a non-diversified investment 
company without ‘‘the vote of a majority of its 
outstanding voting securities.’’ Second, a definition of 
the term ‘‘sub-adviser’’ has beed added to footnote 2 of 
the form. 


FORMS N-1 and N-2 


The Commission is adopting two new registration state- 
ment forms: (1) Form N-1 to be used by open-end 
management investment companies and (2) Form N-2 
to be used by closed-end management investment 
companies. These forms are the vehicles by which 
management investment companies may (a) register 
securities under the 1933 Act, (b) file a registration 
statement under the 1940 Act or (c) accomplish both of 
the above objectives. 


As with existing 1933 Act registration statement forms, 
new Forms N-1 and N-2 consist of two parts. Part | 
contains the prospectus which requires most of the 
items of information currently required in investment 
company prospectuses by Forms S-4 and S-5. Part II is 
similar to Part Il of current Forms S-4 and S-5 and 
consists of a list of exhibits, list of financial statements 
and other information currently required in a regis- 
tration statement filed by investment companies with 
the Commission, but not required in the prospectus. In 
addition, there are summary prospectus instructions. 


With the exception of a few items of additional infor- 
mation which are included in a registration statement 
filed only under the 1933 Act, ail management invest- 





SForm N-1, rather than Form S-14, can also be used by 
open-end companies to register securities issued in 
connection with a merger. See Securities Act Release 
No. 5510 (July 3, 1974) [39 FR 26719, July 23, 1974]. 
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ment companies filing a registration statement with the 
Commission on new Form N-1 or N-2 will complete both , 
Part | and Part II of the forms whether they are being | 
filed under the 1933 or 1940 Act, or both of these Acts. 


Forms N-1 and N-2 have been designed to give regis- 
trants increased freedom to develop their own dis- 
closure format. Notable changes are the elimination of 
much of the prospectus cover page disclosure required 
by the ‘‘S-5 Guidelines,’ the imposition of a require- 
ment that a synopsis of information concerning the key 
investment policies, operations and activities of the 
company appear in the forepart of the prospectus, and 
relaxation of requirements for placement in the 
prospecus of other information. In addition, the 
summary prospectus instructions no longer require that 
the registration statement be effective prior to use of 
the summary prospectus. 


The new forms both include items which will require 
increased disclosure about investment advisers and 
other entities that provide services to investment 
companies as advisers or otherwise (Item 13 in Part | of 
Form N-1 and Item 15 in Part | of Form N-2). The public 
should also note that the items in the registration state- 
ment forms relating to brokerage allocation practices 
(Item 7 in Part | of Form N-1 and Item 9 in Part | of 
Form N-2)—which require disclosure of brokerage 
information substantially similar to that which currently 
appears in investment company registration state- 
ments—may be changed upon adoption of rules under 
Section 28(e) of the 1934 Act [15 U.S.C. 78bb/(e)], or in 
light of other developments in this area. 


Several items which now appear in Form N-8B-1 have 
been deleted from the new registration statement 
forms.° It does not appear that the investing public 
needs the detailed, technical information specified in 
these items in order to make an informed investment 
decision; the information is, however, useful to the 
Commission in the performance of its regulatory 
function and most of the information is thus included in 





71n this regard, investment companies are advised that 
in the near future the Commission may publish for 
comment proposed revisions of the items in the regis- 
tration statement forms relating to brokerage allocation 
practices. 


8Specifically, current Items 6, 7, 20, 24 and 29 have 
been deleted. These were the items dealing with 
diversification of assets, underwriting commitments, 
employees of the investment company, personnel of 
investment advisers, and states where securities of the 
company may be sold. 





the revised computerized annual report form for 
management investment companies. (Form N-1R). 


The Commission received comments from 29 
commentators concerning the content of proposed 
Forms N-1 and N-2. The registration statement forms 
adopted today contain a number of changes from the 
proposed registration statement forms. The specific 
changes which have been made in Forms N-1 and N-2 
pursuant to comments received by the Commission are 
discussed in the appendix to this release. There have 
also been some rearrangements and minor modifi- 
cations of items since proposed Forms N-1 and N-2 
were issued for comment, which are set forth in the 
appendix. 


RULE 8b-16 


The integrated reporting system adopted today is based 
on the assumption that there will be annual updating of 
1940 Act registration statements. This will be required 
by new Rule 8b-16 under the 1940 Act, which provides 
that all management investment companies that file 
Form N-1R must update their Form N-1 or N-2 filed 
under the 1940 Act within 120 days of the end of their 
fiscal year. The main impact of this requirement will be 
on closed-end companies, since they will now have to 
amend their registration statement on Form N-2 on an 
annual basis. Because most open-end companies 
currently update their registration statements under 
the 1933 Act on an annual basis in order to be able to 
offer their securities continuously to the public, there 
should be no significant additional registration burden 
on them. They will simply file the update of their Form 
N-1 simultaneously under both the 1933 and 1940 Acts 
on an annual basis. The annual amendments of the 
1940 Act registration statements required by Rule 
8b-16 will permit elimination of the separate narrative 
annual reports currently required to be filed as part of 
Form N-1R. The annual update required by Rule 8b-16 
will also help ensure that the staff and the public will 
have access to complete and reasonably up-to-date 
information about all open- and closed-end manage- 
ment investment companies registered with the 
Commission. 


In order to lessen the increased reporting burden that 
may be associated with the requirements of Rule 8b-16, 
General Instruction E of Forms N-1 and N-2 has been 
revised to make it clear that incorporation by reference 
of information into Forms N-1 and N-2 will be allowed 
in accordance with Rules 411, 412, 422 and 447 of the 
General Rules and Regulations under the 1933 Act [17 
CFR 230.411, 230.412, 230.422 and 230.447], and Rules 
0-4, 8b-23 and 8b-32 of the General Rules and Regu- 
lations under the 1940 Act [17 CFR 270.0-4, 270.8b-23 
and 270.8b-32]. In genera!, a registrant may 
incorporate by reference, in answer or partial answer to 


any item in a registration statement on Form N-1 or N-2 
not required to be included in a prospectus, any infor- 
mation contained elsewhere in the registration state- 
ment or any information contained in other statements, 
applications or reports filed with the Commission. Thus 
in submitting the annual updates of their Form N-1 or 
N-2, registrants using this liberal incorporation by 
reference procedure will have to report only the 
changes that have occurred in their operations. This 
should significantly reduce the increased reporting 
burden connected with filing the updates required by 
Rule 8b-16. 


The Commission received comments from ten 
commentators concerning the adoption of Rule 8b-16. 
In general, the commentators objected to the increased 
reporting burden which would be imposed on the 
investment company industry by Rule 8b-16, 
particularly that on closed-end companies. The 
commentators stated that the additional information 
which would be filed pursuant to the requirements of 
Rule 8b-16 did not justify the additional costs which will 
be incurred as a result of gathering and reporting such 
information. Several commentators also stated that the 
deadline for submitting the annual update of Forms N-1 
and N-2 contained in proposed Rule 8b-16 (90 days after 
the close of the fiscal year) did not allow management 
investment companies sufficient time for preparation of 
the necessary amendments to their registration state- 
ments. The Commission has carefully considered these 
comments. While recognizing the heavier reporting 
burden imposed by the rule, the Commission believes 
that the benefits resulting from the rule, particularly 
the increased availability of current information about 
closed-end companies, justify its adoption. In addition, 
by allowing investment companies to make use of 
liberal incorporation by reference procedure in meeting 
the requirements of Rule 8b-16, the Commission has 
taken action to reduce any additional reporting burden 
to a minimum. In order to further ease the reporting 
burden resulting from compliance with the require- 
ments of Rule 8b-16, and to ensure that all manage- 
ment investment companies will have sufficient time to 
prepare the necessary amendments to their registration 
statements, the Commission has decided to set the 
filing deadline contained in the rule at 120 days after 
the close of the fiscal year. 


FORM N-1R 


Form N-1R has been revised to develop a computerized 
reporting format that will generate the statistical and 
regulatory information needed by the staff to fulfill its 
regulatory responsibilities under the 1940 Act without 
imposing an undue burden upon the investment 
company industry by requiring the filing of 
unnecessary or duplicative information. The Com- 
mission received comments from 14 commentators 
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concerning the content of proposed Form N-1R as 
revised. The revised Form N-1R contains a number of 
changes from the proposed form. The specific changes 
which have been made pursuant to comments received 
by the Commission are discussed in the appendix to 
this release. 


In essence, the present EDP attachment is to be substi- 
tuted for the current Form N-1R. The narrative 
reporting section of the present form has been 
eliminated and some of the information presently 
appearing in the narrative section of Form N-1R, which 
could not easily be placed in computerized format, is 
now required to be set forth in registration statements 
on Form N-1 or N-2. Narrative answers to revised Form 
N-1R items are to be made only as exhibits in 
circumstances in which the answer to the computerized 
item indicates a possible regulatory problem or a situ- 
ation that needs further explanation. 


One set of audited financial statements of a registrant, 
filed with the registration statement or amendment 
thereto, will satisfy the requirements of Forms N-1 and 
N-2 and the requirements of revised Form N-1R. In 
responding to items in Form N-1R, registrants will be 
free to incorporate by reference any information 
contained in the registration statement. 


Revised Form N-1R is a blank form to be filled in by the 
registrant. A separate instruction book will be supplied 
with the form. As adopted, the revised form substan- 
tially eliminates the current public-nonpublic format of 
Form N-1R. Only the information required by Item 66 of 
revised Form N-1R, concerning identification of the ten 
dealers selling the largest number of shares of a regis- 
trant, can be withheld as being nonpublic under Rule 
45a-1 [17 CFR 270.45a-1].9 The Commission believes 
that this approach is consistent with the policy articu- 
lated in the Freedom of Information Act [5 U.S.C. 





9Rule 45a-1, in pertinent part, provides for confidential 
treatment of the names and addresses of dealers to or 
through whom principal underwriters of registered 
investment companies are currently offering securities, 
which information is required to be furnished in 
periodic reports filed pursuant to Section 30(a) of the 
1940 Act. The Commission, in connection with its 
decision to retain nonpublic treatment for information 
in Item 66, has determined to retain Rule 45a-1 at this 
time and thus the instructions to revised Form N-1R 
state that the information required by Item 66 will be 
nonpublic. A proposal to rescind Rule 45a-1 may be 
released for public comment shortly. If in the future 
Rule 45a-1 were to be rescinded, the Item 66 
information also would become public information. 
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§552], as reflected in the Commission’s Rules on Infor- 
mation and Requests [17 CFR Subpart D, 200.80]. 
Although a number of commentators requested that 
nonpublic treatment be extended to the information 
required by Form N-1R items concerning portfolio 
transactions by the registrant with brokers and dealers 
acting as principals or brokers, and participation of 
affiliated brokers and dealers in brokerage commis- 
sions on registrant’s portfolio transactions (new items 
30, 31 and 33), the Commission has determined to make 
these Form N-1R items public. The allegations of harm 
to the competitive positions of investment companies 
vis-a-vis each other, and money managers other than 
investment companies, that would result from making 
these items public do not appear to justify the 
restriction of public access to that information. 


In connection with the adoption of revised Form N-1R 
and the elimination of the public-nonpublic format of 
the form, the Commission hereby notifies all regis- 
trants, as required by General Instruction F of current 
Form N-1R, that it intends to release to the public, 
pursuant to requests under the Freedom of Information 
Act, all information contained in Part I! of current Form 
N-1R except item 2.28 (ten largest dealers in regis- 
trant’s shares). This information will be released by the 
Commission without further notice to registrant. 
Registrants that object to release of their Part II infor- 
mation should set forth their objections in letters to the 
Commission. Such letters should state the reasons why 
withholding this information from the public is 
consistent with the Freedom of Information Act and is 
necessary or appropriate in the public interest or for the 
protection of investors. Registrants’ objections will be 
placed in the Commission’s files and considered in 
connection with any request for public release under 
the Freedom of Information Act. However, registrants 
should note that the Commission has granted a number 
of such requests, notwithstanding filing of objections 
by registrants. 


Requests under the Freedom of Information Act for 
non-public Part Il information which are received 
within 30 days after the date of this release will 
continue to be handled as they are now, that is, the 
Commission will notify registrants of the request and of 
its intention to release the information in order to give 
them an opportunity to object. It should be emphasized 
that this new procedure for registrants to file their 
objections in advance applies only to information that 
has been, or will be, filed on current Form N-1R, not to 
information filed on revised Form N-1R as adopted 
today. 


Concurrently with the publication for comment of the 
proposed revision of Form N-1R, the Commission pro- 
posed that Rule 30a-1 [17 CFR 270.30a-1] under the 
1940 Act be amended to reduce the filing deadline for 
Form N-1R from the present 120 days after the close of 





the fiscal year to 90 days after the close of the fiscal 
year (Investment Company Act Release No. 9783, May 
31, 1977) [42 FR 29828, June 9, 1977]. The Commission 
has decided to withdraw this proposed amendment to 
Rule 30a-1 (investment Company Act Release No. 
10379). However, the Commission has directed the 
staff of the Division of Investment Management to 
examine how the filing of revised Form N-1R fits into 
the integrated reporting system adopted today, and 
after the integrated system has been in operation for a 
reasonable period of time, to reconsider whether the 
deadline for filing the form should be changed. Thus, 
the filing deadline for revised Form N-1R will remain 
120 days after the close of the fiscal year.1 


COSTS AND BENEFITS OF AN 
INTEGRATED REPORTING SYSTEM 


The forms adopted today constitute the cornerstone of 
an integrated filing system for management investment 
companies. Although implementation of an integrated 
investment company reporting system may initially 
result in additional costs to both the Commission and 
the investment company industry, the Commission 
believes that the benefits of such a system to the 
Commission, the industry and investors will in the long 
run far exceed those additional costs. 


From the viewpoint of the Commission, adoption of an 
integrated system will significantly reduce the paper- 
work which must be reviewed and processed. Adoption 
of an integrated system should also benefit the 
investment company industry. Once the industry 
becomes accustomed to operating under the integrated 
system, the costs of preparing the forms and reports 
required to be filed with the Commission should be 
significantly reduced. While investment companies will 
be required under the new integrated reporting system 
to update annually their registration statements, this 
requirement, as noted above, should impose little 
added burden on most open-end companies, and the 
additional burden imposed on closed-end companies 
should prove comparatively minor since, under the 
liberal incorporation by reference procedure, they will 
have to report in the annual amendment only the 
changes which have occurred in their operations. The 
industry also should benefit from having to submit only 
one form of annual report (a computerized document) 


rather than the current narrative Form N-1R and 
computerized EDP Attachment. 


Adoption of the proposed integrated investment 
company reporting system should also benefit the 
investing public by improving the quality and compre- 
hensibility of information disclosed. Requiring all 
management investment companies to update annually 
their registration statements will help ensure that 
accurate and reasonably up-to-date information is 
available to the investing public on all management 
investment companies registered with the Commission. 
Moreover, we believe that the substantive changes 
being made in investment company registration state- 
ments will improve the utility of the prospectus to 
investors. Elimination of excess verbiage and 
‘“‘legalese’’ from investment company prospectuses 
together with the requirement that a synopsis appear in 
the forepart of the prospectus should make the 
prospectus a more useful document to investors. 


WHEN TO FILE 


The new reporting system will become effective on 
January 1, 1979, for managément investment 
companies registering with the Commission after that 
date. However, management investment companies 
registered with the Commission before January 1, 
1979, must comply with the requirements of the new 
reporting system for the reports filed with the 
Commission containing information about fiscal years 
ending after January 1, 1979. Upon the effective date of 
the new reporting system, all registrants seeking to 
register securities under the 1933 Act or to file a regis- 
tration statement under the 1940 Act, or both, will be 
required to use Form N-1 or Form N-2, as applicable. In 
addition, when the new reporting system becomes 
effective, management investment companies which 
file revised Form N-1R will have to meet the require- 
ments of Rule 8b-16. When management investment 
companies currently registered with the Commission 
become subject to the requirements of Rule 8b-16, they 
should update their existing 1940 Act registration state- 
ments within 120 days of the close of their fiscal years 
on Form N-1 (for open-end companies) or Form N-2 
(for closed-end companies). Furthermore, manage- 
ment investment companies currently registered with 
the Commission may use Form N-1 or N-2 to update 
their existing 1933 Act registration statements.11 Com- 





10This, of course, should be distinguished from the 
filing deadline imposed by new Rule 8b-16 under the 
1940 Act for submission of the annual update of 1940 
Act registration statements, which is also 120 days after 
the close of the fiscal year. 


11 Those registrants utilizing Form N-1 or N-2 to update 
their existing 1933 Act registration statements should 
follow the two part filing procedure outlined in 
Securities Act Release No. 5738 (September 3, 1976) 
[41 FR 39012, September 14, 1976]. 
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panies filing Form N-1 or N-2 for purposes of updating 
their existing 1933 or 1940 Act registration statements 
will be deemed to be filing amendments to Form N-1 or 
N-2, and should so state on the facing sheet of such 
form. 


REQUEST FOR COMMENT, FORMS N-1 AND N-2 


While, as noted herein, the Commission is of the view 
that the changes in the forms adopted today from those 
published for comment in Securities Act Release No. 
5829 are either technical in nature or are less burden- 
some than current requirements, the Commission 
desires to provide interested persons an opportunity to 
comment on the requirements of Items 8, 12 and 13(c) 
of Part | and Items 1(b)(14) and 8 of Part Il of Form N-1, 
and Items 10, 14 and 15(c) of Part | and Items 4(b)(15) 
and 9 of Part II of Form N-2. 


Item 13(c) of Part | and Item 8 of Part Il of Form N-1 and 
Item 15(c) of Part | and Item 9 of Part Il of Form N-2 
specify the disclosure that should appear in registration 
statements of open-end and closed-end management 
investment companies concerning management-related 
service contracts under which administrative services 
are provided to such companies. The disclosure 
mandated by these items has been revised in response 
to comments on Items 13(c) and 15(c) of Part | of 
proposed Forms N-1 and N-2, which questioned the 
need for the detailed disclosure specified therein in 
investment company registration statements. Based on 
these comments, significant revisions have been made 
in the disclosure of management-related service con- 
tracts which must appear in registration statements. 
The above items of Forms N-1 and N-2 adopted today 
provide that asummary of the substantive provisions of 
such management-related service contracts should 
appear in either Part | or Part Il of the registration 
statement depending on whether such contracts may be 
deemed material to a purchaser of securities of the 
registrant. A definition of ‘‘management-related 
service contract’ has been added to clarify the types of 
services of which disclosure is required. Custodian, 
transfer agency and dividend-paying agency services, 
which are excluded from Items 13(c) and 15(c), are to be 
disclosed in Item 12 of Part | of Form N-1 and Item 14 of 
Part | of Form N-2. These items ask for disclosure of the 
name and principal business address of the person 
providing such services, with additional information 
required if such person is affiliated with the registrant. 


Item 8 of Part | of Form N-1 and Item 10 of Part | of 
Form N-2 specify the disclosure that should appear in 
registration statements of open-end and closed-end 
management investment companies concerning pend- 
ing legal proceedings. The content of these items has 
been changed in its entirety in response to numerous 
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comments on the content of the comparable items 
included in proposed Forms N-1 and N-2. As a result of 
these comments, the disclosure scheme for pending 
legal proceedings contained in the proposed forms has 
been abandoned, and in its place the disclosure pattern 
contained in Item 9 of current Form N-8B-1 has been 
substituted. The only substantive modification made in 
the current disclosure requirements is that Items 8 
and 10, unlike Item 9 of current Form N-8B-1, will 
require disclosure of material pending legal pro- 
ceedings to which the investment adviser or principal 
underwriter of a registrant is a party, in addition to 
material pending legal proceedings to which a regis- 
trant or any of its subsidiaries is a party. It should be 
noted that this modification of the provisions of Item 9 
of current Form N-8B-1 was inciuded in the pending 
legal proceeding items of proposed Forms N-1 and N-2 
on which public comments were solicited. 


Item 1(b)(14) of Part Il of Form N-1 and Item 4(b)(15) of 
Part Il of Form N-2 require additional exhibits to be 
filed as part of registration statements on those forms. 
In response to the comments received on Item 16(a)(5) 
of proposed Form N-1, which questioned the need for 
disclosure in registration statements of open-end 
management investment companies of the costs and 
fees charged in connection with retirement plans using 
shares of such companies as the funding medium, such 
disclosure has been eliminated from the information 
which must appear in registration statements on Forms 
N-1 and N-2, and, in adopting these forms, the 
Commission has instead decided to specify only that 
such costs and fees be contained in model retirement 
plans filed as exhibits to registration statements of 
open- and closed-end management investment 
companies. 


All interested persons are invited to submit their 
written comments on the above items of Forms N-1 and 
N-2 by October 16, 1978. However, it should be noted 
that, notwithstanding the opportunity to comment on 
the requirements contained in the above items, all of 
them have been adopted today by the Commission and 
will go into effect unless modified prior to the effective 
date of Forms N-1 and N-2. 


CERTAIN FINDINGS 


As required by Section 23(a)(2) of the 1934 Act [15 
U.S.C. 78w(a)(2)], the Commission has considered the 
impact that Form N-1R adopted herein under the 1934 
and 1940 Acts would have on competition and has con- 
cluded that it imposes no significant burden on 
competition. Furthermore, the Commission has deter- 
mined that any possible burden will be outweighed by, 
and is necessary and appropriate to achieve, the: 
benefits of this form to investors and registrants. 





AUTHORITY, EFFECTIVE DATE 


The Commission hereby adopts Forms N-1 and N-2, 
revised Forms N-8A and N-1R and Rule 8b-16, 
pursuant to the provisions of Sections 6, 7, 8, 10 and 
19(a) of the Securities Act of 1933 [15 U.S.C. 77f, 77g, 
77h, 77j and 77s(a)], Sections 13, 15(d) and 23(a) of the 
Securities Exchange Act of 1934 [15 U.S.C. 78m, 780(d) 
and 78w(a)] and Sections 8, 30 and 38(a) of the Invest- 
ment Company Act of 1940 [15 U.S.C. 80a-8, 80a-29 
and 80a-37 (a)]. 


The Commission is aware that new reporting and dis- 
closure provisions adopted shortly before the end of the 
calendar year may impose certain additional burdens 
on registrants. Therefore, with respect to management 
investment companies which have registered with the 
Commission before January 1, 1979, the Commission is 
making Rule 8b-16, Forms N-1 and N-2 and revised 
Form N-1R effective only for reports filed with the 
Commission containing information about fiscal years 
ending January 1, 1979, so that such companies will not 
be subject to unreasonable reporting requirements. 
However, those management investment companies 
which register with the Commission after January 1, 
1979, will have to comply with the requirements of Rule 
8b-16, Forms N-1 and N-2 and revised Forms N-8A and 
N-1R for all reports they file with the Commission. 


The Commission strongly encourages early compliance 
with the disclosure requirements of Forms N-1 and N-2, 
and believes that where practicable registrants should 
follow the requirements of those forms prior to their 
effective date because of their usefulness to investors. 
Thus, when filing registration statements on Forms S-4 
and S-5 or post-effective amendments to such regis- 
tration statements, registrants will be deemed to 
comply with the requirements of Forms S-4 and S-5 to 
the extent they follow the requirements of Forms N-1 
and N-2. 


The Commission finds that the changes in the forms 
adopted today from those published in Securities Act 
Release No. 5829 have already been generally subject 
to comment and are either technical in nature or less 
burdensome than current requirements so that further 
notice and rulemaking procedures pursuant to the 
Administrative Procedure Act [5 U.S.C. §553] are not 
necessary. 


COMMISSION ACTION 


L. In consideration of the above, Part 270 of Chapter 
\1 of Title 17 of the Code of Federal Regulations, Rules 
and Regulations, Investment Company Act of 1940, is 
1ereby amended by adding a new section 270.8b-16 as 
follows: 


PART 270—RULES AND REGULATIONS, INVEST- 
MENT COMPANY ACT OF 1940 


§270.8b-16 Amendments to registration statements. 


Every registered management investment company 
which is required to file an annual report on the Form 
prescribed in Rule 30a-2(a) [17 CFR 270.30a-2(a)] shall 
amend the registration statement required pursuant to 
Section 8(b) by filing, not more than 120 days after the 
close of each fiscal year ending on or after the date 
upon which such registration statement was filed, the 
appropriate form prescribed for such amendments. 


2. In consideration of the above, the Commission is 
amending and revising the following sections of Part 
274, Chapter II, Title 17 of the Code of Federal Regu- 
lations, under the Investment Company Act of 1940: 


PART 274—FORMS PRESCRIBED UNDER THE 
INVESTMENT COMPANY ACT OF 1940 


A. §274.10 Revised Form N-8A, for notification of 
registration. 


[By amending (1) the facing sheet of Form N-8A; (2) 
revising and renumbering general instructions, 1, 2, 4, 
and 5, and adding new general instructions 3 and 6 to 
Form N-8A; (3) revising and renumbering items 1, 2, 3, 
4, 5, 6, 7, 8, 9(a), 9(b), and 13 to Form N-8A; (4) 
deleting items 4, 9, 10, 11(b), 11(c) and 12 of current 
Form N-8A; (5) adding new items 9(c), 9(d), 9(e), 10 
and 11 to Form N-8A; and (6) revising the signature 
page.) 


The text of the revised form is printed in the SEC 
Docket in which this release is published. 


B §274.11 Form N-1, registration statement of open- 
end management investment companies. 


Form N-1 shall be used as the registration statement to 
be filed pursuant to Section (b) of the Investment 
Company Act of 1940 by open-end management invest- 
ment companies other than companies which issue 
periodic payment plan certificates or which are 
sponsors or depositors of companies issuing such 
certificates. This form shall also be used for registration 
under the Securities Act of 1933 of the securities of all 
open-end management investment companies. This 
form is not applicable for small business investment 
companies which register pursuant to §293.24 and 
§274.5 of this chapter. 
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C. §274.11a-1 Form N-2, registration statement of 
closed-end management investment companies. 


This form shall be used as the registration statement to 
be filed pursuant to Section 8(b) of the Investment 
Company Act of 1940 by closed-end management 
investment companies other than companies which 
issue periodic payment plan certificates or which are 
sponsors or depositors of companies issuing such 
certificates. This form also shall be used for registration 
under the Securities Act of 1933 of the securities of all 
closed-end management investment companies. This 
form is not applicable for small business investment 
companies which register pursuant to §239.24 and 
§274.5 of this chapter. 


[§274.11, Form N-8B-1, is hereby rescinded. The text of 
Forms N-1 and N-2 is printed in the SEC Docket in 
which this release is published.] 


D. §274.101 Form N-1R, revised annual report of 
registered management investment companies under 
the Investment Company Act of 1940 and the Securities 
Exchange Act of 1934. 


[By amending (1) the facing sheet of Form N-1R; (2) 
deleting all general instructions to Form N-1R; (3) 
deleting items 1.01 through 1.33 of Form N-1R, and the 
instructions thereto; (4) deleting Part I! of Form N-1R, 
including the deletion of items 2.01 through 2.32 and 
the instructions thereto; (5) deleting the EDP Attach- 
ment for Form N-1R of registered open-end manage- 
ment investment companies; (6) deleting the EDP 
Attachment for Form N-1R of registered closed-end 
management investment companies; (7) adding EDP 
items 1 through 65 to Form N-1R; (8) adding EDP item 
66 (which will receive confidential treatment) to Form 
N-1R; (9) adding EDP items 67 through 69 to Form 
N-1R; and (10) removing all instructions in a separate 
instruction book. The narrative public and nonpublic 
N-1R forms, including EDP Attachments, are hereby 
rescinded. } 


The text of the revised Form N-1R and the instruction 
booklet are printed in the SEC Docket in which this 
release is published. 


E. §274.101a-1 and §274.101a-2 are deleted. 


3. Further, in consideration of the above, the 
Commission is amending and revising the following 
sections of Part 239, Chapter II, Title 17 of the Code of 
Federal Regulations under the Securities Act of 1933: 
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PART 239—FORMS PRESCRIBED UNDER THE 
SECURITIES ACT OF 1933 


A. §239.14 Form N-2 for closed-end management 
investment companies registered on Form N-8A. 


Form N-2 shall be used for registration under the 
Securities Act of 1933 of securities of all closed-end 
management investment companies registered under 
the Investment Company Act of 1940 on Form N-8A 
(§274.10 of this chapter). This form is also to be used 
for the registration statement of such companies pur- 
suant to Section 8(b) of the Investment Company Act 
of 1940 (§274.11a-1 of this chapter). This form is not 
applicable for small business investment companies 
which register pursuant to §239.24 and §274.5 of this 
chapter. 


B. §239.15 Form N-1 for open-end management 
investment companies registered on Form N-8A. 


Form N-1 shall be used for the registration under the 
Securities Act of 1933 of securities of all open-end 
management investment companies registered under 
the Investment Company Act of 1940 on Form N-8A 
(§274.10 of this chapter). This form is also to be used 
for the registration statement of such companies 
pursuant to Section 8(b) of the Investment Company 
Act of 1940 (§274.11 of this chapter). This form is not 
applicable for small business investment companies 
which register pursuant to §239.24 and §274.5 of this 
chapter. [Forms S-4 and S-5 are hereby rescinded. The 
text of Forms N-1 and N-2 are printed in the SEC 
Docket in which this release is published.] 


4. Further, in consideration of the above, the 
Commission is amending and revising the following 
sections of Part 249, Chapter II, Title 17 of the Code of 
Federal Regulations under the Securities Exchange Act 
of 1934. 


PART 249—FORMS, SECURITIES EXCHANGE ACT 
OF 1934 


A. §249.330 Form N-1R, revised annual report of 
registered management investment companies under 
the investment Company Act of 1940 and the Securities 
Exchange Act of 1934. 


[By amending (1) the facing sheet of Form N-1R; (2) 
deleting all general instructions to Form N-1R; (3) 
deleting items 1.01 through 1.33 of Form N-1R and the 
instructions thereto; (4) deleting Part I! of Form N-1R, 
including the deletion of items 2.01 through 2.32 and 
the instructions thereto; (5) deleting the EDP Attach- 





ment for Form N-1R of registered open-end manage- 
ment investment companies; (6) deleting the EDP 
Attachment for Form N-1R of registered closed-end 
management investment companies; (7) adding EDP 
items 1 through 65 to Form N-1R; (8) adding EDP item 
66 (which will receive confidential treatment) to Form 
N-1R; (9) adding EDP items 67 through 69 to Form 
N-1R; and (10) removing all instructions to the items of 
Form N-1R and enclosing new instructions in a separate 
instruction book. The narrative public and nonpublic 
N-1R forms, including EDP Attachments, are hereby 
rescinded. ] 


The text of the revised Form N-1R and the instruction 
booklet are printed in the SEC Docket in which this 
release is published. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SUMMARY OF CHANGES12 
FORM N-1 
General Instructions 


With respect to the General Instructions, six changes 
have been made. First, a paragraph has been added to 
General Instruction E specifying what information can 
be incorporated by reference into Form N-1. This 
additon has been made to call registrants’ attention to 
the large volume of information that can be 
incorporated by reference into the form. Second, the 
requirement that disclosure regarding tax status follow 
the condensed financial information (Item 3) has been 
deleted. This deletion has been made to allow regis- 
trants more flexibility in the design and format of their 
prospectuses, and because there is no compelling 
reason for such a requirement. 





12Unless otherwise noted, references to item numbers 
are to items in the forms as adopted. 


The third change made in the General Instructions is to 
add a reference to Section 24(f) of the Investment 
Company Act of 1940 (‘'1940 Act’’) [15 U.S.C. 
80a-24(f)] to General Instruction F. 2 and 3, thereby 
allowing amendments to a Registration Statement 
under the Securities Act of 1933 (‘‘1933 Act’’) filed on 
Form N-1 to contain only the information specified in 
these Instructions. 


The fourth change, again made pursuant to comments, 
is with respect to Instruction G.1.a., Preparation of the 
Registration Statement or Amendment. The wording of 
the instruction has been rearranged in order to clarify 
its meaning. The instruction now contains a blanket 
statement that the information required by the Form 
N-1 items need not be set forth in any particular order, 
with two exceptions: (1) Items 1, 2, and 3 of Part | must 
be presented in the prospectus in the same order in 
which those items appear in the N-1, and (2) Item 3, 
“Condensed Financial Information,’’ must appear with 
the first five pages of the prospectus, and must not be 
preceded by any other chart or table. An insertion has 
also been made for clarification purposes that the 
condensed financial information may be preceded by 
the table of contents. 


The fifth change made in the General Instructions 
relates to Instruction G.4.a., which sets forth the 
instructions for charts, graphs, tables and sales 
literature. The Instruction as originally proposed 
contained a reference to the Statement of Policy of the 
Commission Relating to Advertising and Sales 
Literature Used in the Sale of Investment Company 
Shares (‘‘Statement of Policy’’), to the effect that a 
registration statement should not contain any charts or 
graphs prohibited by the Statement of Policy. The 
reference to the Statement of Policy has been deleted 
because the Statement of Policy, as letters of comment 
noted, is a set of guidelines rather than a prohibition 
against certain types of disclosure formats. The 
language of the instruction has been revised to state 
that no chart or graph presented should be misleading. 
Finally, instructions on how to use Form N-1 to register 
an indefinite number of shares under the 1933 Act have 
been added to the instructions on the facing sheet and 
the General Instructions. 


PART | 
Item 1 [Cover Page]. 


Three basic changes have been made pursuant to 
comments. Added to subpart (a) of the Item, which asks 
for the name, address, and investment objectives of the 
registrant, is a requirement that the registrant furnish a 
brief statement as to how it proposes to achieve its 
investment objective(s). Second, subpart (e) of the Item 
has been amended to allow registrants, at their dis- 
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cretion, to include on the cover page the name of each 
principal underwriter of the registrant and/or such 
attention-getting devices that are not misleading. 
Third, the reference in subpart (e) of the Item to the 
Statement of Policy has been deleted, for the reasons 
set forth above. 

Item 2 [Synopsis]. 

Two phrases have been deleted from the openine para- 
graph of the Item. The opening statement to the Item, 
which stated that the information required by the Item 
was to be set forth immediately following the cover 
page and table of contents, has been deleted since this 
requirement is already stated in the General 
Instructions to the Form. In addition, the instruction 
contained in the proposed Form N-1 stating that the 
synopsis should be set forth ‘‘in a carefully organized 
series of concise paragraphs’’ has been deleted, in 
order to allow a registrant at its discretion to use a 
question and answer format. A reference to the 
question and answer format has been inserted in the 
last part of the paragraph in order specifically to allow 
such a format. 


Another change made in Item 2 is the omission of the 
requirement in subpart 2(g) that the registrant disclose 
the investment adviser’s experience and fee schedule. 
This information has been deleted because it would 
require too much detail in the synopsis, and because 
such information is adequately dealt with in the body of 
the prospectus. Subpart 2(i), which originally called for 
disclosure concerning principal risk or speculative 
factors concerning the registrant, is further clarified so 
as to require disclosure of only those factors that are 
“‘peculiar to the registrant.’’ Subpart 2(j) has been 
revised to permit inclusion in the synopsis of any 
additional material information describing the 
operations of the registrant that the registrant wants to 
highlight. The subpart originally called for disclosure of 
all material or unusual features that the registrant 
wanted to disclose. 

Item 3 [Condensed Financial Information]. 

The instructive language as to the first five page 
requirement contained in subpart 3(a) was deleted to 
avoid duplication of the instruction already contained in 
General Instruction G.1.d. In addition, pursuant to 
letters of comment which pointed out that the American 
Institute of Certified Public Accountants Industry Audit 
Guide (‘‘Audit Guide’’) contained certain language to 
which the Form N-1 should conform, lines 5 and 6, 
which contained the term ‘‘net realized profits,’’ have 
been revised to contain the term ‘‘net realized gains.’’ 
Another more significant revision in Item 3 has been 
made, pursuant to comments which recommended 
conforming the audit requirements of the Form N-1 to 
the Audit Guide with respect to the ten year audit 
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requirement. Pursuant to these comments, the audit 
period required by Item 3 has been reduced to a period 
of not less than 5 years. However, the reduction of this 
audit period is not meant to encourage those registrants 
which currently have their Item 3 information audited 
for more than five years to reduce the number of years 
for which such information is audited. Those portions of 
Instruction 11 and Instruction 12(a) of Item 3, which 
deal with average net assets and portfolio turnover 
rate, respectively, have been modified. The new 
instructions contain no exception for valuation as of the 
end of the preceding quarter because, as a number of 
letters of comment pointed out, such exception is not 
applicable to open-end investment companies. In 
addition, a new sub-instruction 12(d) has been added 
specifying that short sales and put and call options 
expiring more than one year from the date of 
acquisition are to be included in purchases and sales for 
purposes of calculating portfolio turnover rate. 

Item 4 [General Information and History]. 

Originally the item called for disclosure of information 
on the state in which the registrant ‘‘was’’ organized. 
The item has been revised to call for disclosure of the 
state in which the registrant ‘‘is’’ organized. 

Item 5 [Investment Objectives and Policies]. 

Subpart 5(b) has been in part modified by deleting the 
requirement that the registrant disclose the extent to 
which it has engaged in activities pursuant to its 
fundamental policies. This deletion has been made in 
response to a number of letters of comment which 
noted the great difficulty that would be involved in 
summarizing this information, with little corresponding 
return to the investor in the way of useful information. 
The clause in subpart 5(b)(5) of proposed Form N-1 
which stated, ‘‘no information need be given in 
response to this item as to securities of companies 
whose investments in real estate are incidental to their 
primary line of business (i.e., banks),’’ has also been 
deleted. In addition, subpart 5(b)(1) of proposed Form 
N-1 has been split into two parts: clause (b)(1) now asks 
for disclosure regarding a registrant’s fundamendtal 
policy with respect to issuance of senior securities, and 
new Clause (b)(2) requires disclosure on any particular 
fundamental policy with respect to short sales, 
purchases on margin and option writing, even though 
they may be considered ‘‘senior securities.”’ 


Subpart 5(c) no longer calls for recital of the regis- 
trant’s ‘‘investment activities and techniques,’’ but 
now asks for a description of the registrant’s ‘‘signifi- 
cant investment policies which are not deemed funda- 
mental and which may be changed without shareholder 
approval.’’ This change has been made because 
numerous commentators noted that the phrase ‘‘invest- 
ment activities and techniques’’ was unduly vague and 





could not be easily defined. In addition, the instruction 
to this subpart has been modified to require only dis- 
closure of the extent to which the registrant may 
engage in its significant investment policies. Under the 
new instruction the registrant is not locked into a set 
formula with regard to following its investment 
policies. In addition, a number of letters of comment 
properly pointed out that requiring disclosure as to the 
extent to which the registrant will engage in each 
investment policy (as the proposed Form N-1 man- 
dated) required an underlying forecast of future market 
conditions which was inappropriate for inclusion in a 
registration statement. Subpart 5(d), ‘‘Portfolio Turn- 
over,’’ has been revised so as to require an explanation 
of any significant variation in the registrant’s portfolio 
turnover rates over the last two fiscal years, and, if the 
registrant anticipates a significant variation in the 
portfolio turnover rate from that reported for its most 
recent fiscal year, a statement to that effect. In 
addition, in the case of a new registration, this subpart 
requires the registrant to state its policy with respect to 
portfolio turnover. 


Item 6 [Tax Status]. 


A subpart has been added which was originally placed 
in Item 14(c), Capital Stock and Other Securities, 
calling for disclosure of the registrant’s policy in 
deciding when to pay dividends from its net investment 
income and when to make distributions of any realized 
capital gains. This subpart has been moved intact from 
Item 14(c) without any changes in its text, in response 
to a comment that it fit better into Item 6 disclosure. In 
addition, Item 6(a) has been revised to obtain 
disclosure in the case of a new registration of a regis- 
trant’s proposed tax status. 

Item 7 [Brokerage Allocation]. 

Subpart (a)(1) of the item set forth in proposed Form 
N-1 requiring disclosure of the aggregate dollar amount 
of purchases and sales of the registrant’s portfolio 
securities other than government securities has been 
deleted in its entirety. In addition, the last sentence of 
Instruction 1 to clause (a)(2) has been deleted because 
it merely repeated the requirement of the text. 


Item 8 [Pending Legal Proceedings]. 1% 


In response to numerous comments, the Commission 
has chosen to abandon the disclosure pattern for 
pending legal proceedings contained in Item 8 of 
proposed Form N-1, and in its place to substitute the 





13The Commission solicits additional public comment 
on this item. 


disclosure scheme of Item 9 of current Form N-8B-1. 
The only substantive modification made in the current 
disclosure requirements is that new Item 8, unlike Item 
9 of current Form N-8B-1, will require disclosure of 
material pending legal proceedings to which the invest- 
ment adviser or principal underwriter of the registrant 
is a party, in addition to material pending legal 
proceedings to which the registrant or any of its 
subsidiaries is a party. As a result of this change, 
registrants should be able to provide the information 
requested by this Item with a minimum of difficulty. 


Item 9 [Control Persons and Principal Holders of 
Securities]. 


The last part of subsection (a), requiring disclosure of 
the basis of control by parents of each control person 
and the basis of control by the parent of each parent, 
has been deleted. In addition, clause (ii) of the 
definition of control set forth in the Instruction to 
subpart 9(a) has been revised to read ‘‘the 
acknowledgement or assertion by either the controlled 
or controlling party of the existence of control.’’ 


Item 10 
Members]. 


[Directors, Officers and Advisory Board 


An additional instruction has been added to obtain dis- 
closure of those directors who are interested persons of 
the registrant within the definition of Section 2(a)(19) of 
the 1940 Act [15 U.S.C. 80a-2(a)(19)]. This instruction 
was added in response to a comment noting that this 
information is appropriate for prospectus disclosure. In 
addition, the Item has been revised to require 
disclosure of ‘‘officer’’ positions instead of ‘‘executive 
officer’’ positions, in response to a comment that the 
same terms should be used throughout the forms. 
Furthermore, column number 4 in the table required by 
Item 10 has been deleted, and in its place subpart (b) 
has been added to the Item, requiring a description 
either in the table or in separate text following the table 
of any positions held with affiliated persons or principal 
underwriters of the registrant by each officer, director, 
director, and member of the advisory board. 

Item 11. [Remuneration of Directors and Others]. 
Disclosure concerning officer remuneration has been 
limited to the three highest paid officers. The purpose 
of this change is to bring the item into line with current 
Commission disclosure practice, as evidenced by other 
registration statement forms currently in effect.'4 The 





141t should be noted that the Commission has recently 
published for comment proposed amendments to its 
Continued on following page 
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other change has been the deletion of subpart 11(c) 
which called for disclosure of remuneration for each 
principal underwriter. This change was made because 
the subpart was duplicative of disclosure already called 
for in Item 16 of the form. 


item 12 [Custodian of Portfolio Securities, Transfer 
Agent and Dividend-Paying Agent]. 


The item no longer calls for a description of the services 
to be provided by a depository if, in fact, the regis- 
trant’s custodian arrangements authorize the use of a 
central depository. This was accomplished by the 
deletion of old Instruction 1 in the form. Letters of 
comment properly pointed out that the mere authori- 
zation in the custodian agreement of a _ central 
depository is not per se a material fact. Second, the 
item has been modified to require disclosure about 
transfer agents and dividend-paying agents similar to 
that required of custodians. This change was made 
because it was believed that this information was 
material to investors, and it was required nowhere else 
in the prospectus. 


Item 13 [Investment Advisers]. 

Several changes have been made to subpart 13(a)(2). 
The requirement that the adviser disclose the number 
of years it has been in the advisory business, the total 
amount of assets it managed, and the type of portfolios 
it managed, has been deleted. The deletion has been 
made because such disclosure could be misleading with 
regard to new investment advisers with experienced 
personnel but no business history. Second, since the 
Item still requires a brief description of the adviser’s 
business history and experience, an instruction has 
been inserted to allow an adviser which has been 
organized within the last two years to note this fact in 
lieu of a description of its business history. This 
instruction allows new investment advisers to avoid 
negative disclosure with regard to the lack of business 
history. The disclosure required by clause (a)(2) with 
respect to control persons of the investment adviser has 
been moved to new clause (a)(3). Old clause (a)(2) 
required disclosure of how each controlling person of 
the registrant’s investment adviser was controlled by 





Continued from preceding page 

forms and rules which would revise the required dis- 
closure relating to management remuneration. See 
Securities Act Release No. 5950 (July 28, 1978) [43 FR 
34415, August 3, 1978]. These proposed amendments 
are not applicable to the forms adopted by the 
Commission today. 
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its immediate controlling person; this requirement has 
been deleted in new clause (a)(3). In addition, clause 
(a)(4) and the instruction thereto have been revised 
because the second sentence of the instruction repeated 
the requirement of the text. Subpart 13(a)(6) has been 
revised to obtain specific disclosure of all offsets or 
credits that are applicable to the investment advisory 
fee. This revision will act to expand the disclosure of 
offsets or credits to advisory fees beyond disclosure of 
expense limitations, since, as was noted by some 
commentators, expense limitations are not only offsets 
or credits that can be applied against advisory fees. 


Subpart 13(c), which originally called for a summary of 
the material provisions and purposes of any manage- 
ment-related, bookkeeping or similar service contract 
between the registrant or any other person performing 
such contract, has been revised. The new subpart 13(c) 
requires a summary of the substantive provisions of any 
management-related service contract ‘‘which may be 
material to a purchaser of securities’ and which is not 
discussed elsewhere in Part | of Form N-1. The item 
calls for a statement of the parties to the contract, the 
total dollars paid, and by whom, for the last three fiscal 
years. An instruction has been added to the item which 
defines the term ‘‘management-related service 
contract.” The definition includes in the term most 
functions associated with the daily administration of a 
fund, but specifically excludes contracts to provide 
investment advice, custodian, transfer agency services, 
or dividend disbursing functions. Legal and auditing 
services are also excluded, as are bona fide contracts 
for personal employment entered into with the regis- 
trant in the ordinary course of business. Finally, no 
information need be given in response to the item with 
respect to the services of mailing proxies or periodic 
reports to shareholders of the registrant. 5 


Revisions have also been made to subpart 13(d). This 
subpart calls for disclosure of information pertaining to 
individuals (other than the investment adviser, 
directors or officers) who regularly furnish investment 
advice to the registrant, and has been modified in part 
to conform to the language in Section 2(a)(20) of the 
1940 Act [15 U.S.C. 80a-2(a)(20)], which defines the 
term ‘‘investment adviser’’ of an investment company. 
It should be noted that information regarding the regis- 
trant’s investment adviser is not required under this 
subpart because Item 13(a) calls for disclosure of 
appropriate information regarding such adviser. Item 
13(d)(3) has been revised to require that remuneration 
for individuals described in Item 13(d) be disclosed for 
the previous three fiscal years. 





15The Commission solicits additional public comment 
on this item (Item 13(c)). 





The instruction to item 13(d) states when information 
need not be included in response to the Item. New 
subparts (iii)-(v) have been added to the instruction to 
exempt companies which are excluded from the Section 
2(a)(20) definition from having to make the disclosure 
specified in this item. This exemption was added 
pursuant to letters of comment which noted that 
exemptive language'to this effect was included in Item 
1.24 of the Form N-1R, the item on which Item 13(d) is 
based. 


Item 14 [Capital Stock and Other Securities]. 
Pursuant to a number of letters of comment, the 
negative disclosure requirements contained in the 
proposed form with regard to stock rights have been 
deleted. This change was made because negative 
disclosure in this regard did not appear useful to 
investors. In addition, an instruction has been added to 
the item pointing out that disclosure regarding 
conversion rights, sinking fund provisions and 
liability to further calls or to assessment by the regis- 
trant will be applicable only to those companies which 
have received orders of the Commission exempting 
them from the provisions of Section 18(f) of the 1940 
Act. Furthermore, as pointed out under Item 6 above, 
Instruction 3 in Item 14 of the proposed form, calling for 
disclosure of information concerning the registrant’s 
dividend policy, has been moved to Item 6. 


Item 15 [Pricing of Registrant’s Securities]. 

The obligatory language of Item 15(c) requiring the 
registrant to disclose to investors that there will be 
charges for the sale of its shares through broker-dealers 
has been changed so that the registrant will state only 
that charges ‘‘may be made’’ for such sales. This 
revision was made pursuant to a number of letters of 
comment which noted that, while a registrant can state 
that a redemption fee is or is not charged, the registrant 
does not have access to information concerning what 
brokers charge their clients. Accordingly, it has been 
determined that such third-party arrangements and 
costs should not be subjects of required disclosure. 


Item 15(d) originally required registrants whose securi- 
ties are traded in the marketplace to describe the pro- 
cedure to be followed by the investor in making a deter- 
mination to sell his shares in the marketplace or to sell 
them back to the registrant directly (redemption) or 
indirectly (repurchase). This item has been deleted 
pursuant to several letters of comment. The 
commentators noted that securities of open-end invest- 
ment companies are not traded in the marketplace. In 
addition, it was argued that registrants should not be 
required to give advice to investors on whether or not to 
redeem their shares, since registrants have no know- 


ledge of an individual shareholder’s investment needs 
or desires. 


Item 16 
bution]. 


[General Information as to Plan of Distri- 


Item 16(a)(3), requiring disclosure of the aggregate 
dollar amount of underwriting commissions, has been 
revised to require disclosure of the amount of 
commissions retained by the principal underwriter for 
each of the last three fiscal years. Item 16(a)(5), which 
requires disclosure concerning fund retirement plans, 
has been modified pursuant to letters of comment to 
require oniy a statement by the registrant as to where 
further information on such plans can be obtained. A 
new instruction has also been added to subpart (a) of 
the item to require disclosure with respect to with- 
drawal plans of the minimum purchase requirement for 
shareholders who seek simultaneously to purchase 
additional fund shares while having a withdrawal plan 
in effect. Subpart (b) and the instruction thereto have 
been rewritten to eliminate the second sentence of the 
instruction, which repeats the text. Finally, the require- 
ments of subpart (c) of this Item have been revised to 
require the information requested therein only for 
principal underwriters who are affiliated persons of the 
registrant or affiliated persons of such affiliated 
persons. 


Item 17 [Financial Statements]. 

First, the reference to Article 6 of Regulation S-X in the 
lead paragraph of the instructions to this item has been 
deleted. Second, paragraph (d) of Instruction 16 has 
been deleted since the information contained in that 
paragraph is set forth in the lead paragraph of the 
instructions to this item. 


PART II 


Item 1 [Financial Statements and Exhibits]. Copies of 
all powers of attorney are no longer required to be filed 
as exhibits to the Form. Copies of all model retirement 
plans with which the registrant offers its securities 
(such model plans to disclose the costs and fees 
charged in connection with such plans) are now 
required to be filed as exhibits. 16 The former change 
was made because Rule 402(c) under the 1933 Act [17 
CFR 230.402(c)] currently requires powers of attorney 





16The Commission solicits additional public comment 
on this item (Item (b)(14)). 
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to be filed with the registration statement. The latter 
change came as a result of the above revision to Item 
16(a)(5) of Part | with respect to retirement plan 
disclosure. The new filing requirement for retirement 
plans will allow the staff to evaluate proposed 
retirement plan disclosure more thoroughly. In 
addition, opinions, appraisals and rulings and consents 
to the use thereof which were relied on in the 
preparation of Form N-1 now must be filed as exhibits 
only if they were also required by Section 7 of the 1933 
Act [15 U.S.C. §77g](Item 1(b)(11)). 


item 3 [Number of Holders of Securities]. The Item as 
proposed required disclosure of the number of 
beneficial holders of the registrant’s securities. As a 
result of anumber of letters of comment indicating that 
this information may not be available to registrants, 
and since deletion of this information from the form 
would not adversely affect the work of the staff of the 
Commission, this requirement has been deleted from 
the Item. 


item 6 [Principal Underwriters]. A new subpart, Item 
6(c), requires disclosure of certain information 
respecting all commissions and other compensation 
received by each principal underwriter who is not an 
affiliated person of the registrant or an affiliated person 
of such an affiliated person. This Item specifically 
requires disclosure of all compensation received by 
such persons, directly or indirectly, from the registrant 
during the last fiscal year. In addition, Item 6(c) 
includes an instruction which requires information on 
the nature of the services rendered for the compen- 
sation discussed in the item. This Item was originally 
part of Item 16 of Part |. 


item 8 [Management Services]. New Item 8 has been 
added to obtain the disclosure concerning manage- 
ment-related service contract under which services are 
provided to the registrant, which is not discussed in 
Part | of Form N-1 because such contract is not believed 
to be material to a purchaser of securities of the 
registrant. The Item requires disclosure of the parties 
to the contract, and the total dollar amounts paid and by 
whom, pursuant to such contract for the last three fiscal 
years. 


Item 9 [Undertakings]. Undertaking (b) contained in 
Item 9 has been revised to require that the post- 





17The Commission solicits additional public comment 
on this item. 
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effective amendment specified therein be filed within 
four to six months from the effective date of the regis- 
trant’s 1933 Act registration statement. The language 
of the instruction to this undertaking has also been 
revised to clarify the fact that the financial statements 
included in such post-effective amendment should be 
as of and for the time period reasonably close or as soon 
as practicable to the date of the amendment. 


FORM N-218 
Part | 


Item 1 [Cover Page]. As proposed, Item 1(i) required 
disclosure of the name and address of each principal 
underwriter of the registrant. This requirement has 
been revised to eliminate disclosure of the address of 
each principal underwriter. 


item 2 [Synopsis]. As proposed, Item 2(c) requested 
information on the extent of and marketplace for regis- 
trant’s securities. This requirement has been revised so 
as to request a brief description of the principal trading 
market for the registrant’s securities and, if available, 
the weekly trading volume of the registrant’s securities 
on such principal trading market during its most recent 
fiscal year. Comments were made that the meaning of 
the term ‘‘marketplace’’ was unclear and could be 
construed to mean that all trading markets for regis- 
trant’s shares should be listed, which would be 
inappropriate for the Synopsis, and that the term 
‘*extent of . . . the marketplace’’ could be construed as 
requiring registrant to furnish historical periodic 
volume data, which might not be available if regis- 
trant’s shares are traded on the over-the-counter 
market. 


Item 4 [Plan of Distribution]. Subsection (g) has been 
added to Item 4 in order to require that closed-end 
management investment companies make the same 
disclosure as open-end cornpanies regarding retirement 
plans using their shares as the funding vehicle. 


Item 5 [Use of Proceeds]. The phrase ‘‘although 
details of proposed expenditures need not be given’’ 
has been added to the end of the Item, since this 
language appears in the comparable item in current 
Form S-4, and the comment was made that its deletion 





18This summary of changes analyzes those changes 
made only to Form N-2, not those changes common to 
both Forms N-1 and N-2. 





from Form N-2 might give rise to the inference that 
disclosure of such details was required. 


Item 6 [General Information and History]. Subsection 
6(d) has been amended to require disclosure of the per 
share high and low market price and per share high and 
low net asset value by quarters for the last three fiscal 
years. This change was made pursuant to a comment 
that the requirements of the market price and net asset 
value disclosure originally called for was not clear. 


item 17 [Capital Stock]. A new Instruction 1 has been 
added to Item 17(a), calling for only a ‘‘brief summary’’ 
of the pertinent provisions of the governing instrument 
from an investment standpoint rather than a complete 
legal description of the rights and restrictions of the 
various classes of stock. This instruction was added 
because it currently appears as an instruction to Item 26 
of Form N-8B-1, and its omission from the comparable 
item in Form N-2 might give rise to an inference that 
such a ‘‘complete legal description’’ was required by 
the Item. In addition, Instruction 1 to Item 17(b) in 
proposed Form N-2 has been moved to Item 17(a), and 
appears there as Instruction 2. Finally, Instruction 2 to 
Item 17(b) in proposed Form N-2, stating that ‘‘a 
negative response is required if any of the above rights 
or restrictions do not apply to any class of stock,’’ has 
been deleted, and in its place subsection (a)(2) has been 
added to the Item stating that registrants need only 
respond to the applicable items. It was believed that no 
useful purpose would be served by requiring negative 
disclosure concerning those items of information. 


Item 18 [Long-Term Debt]. Subsection (a)(2) has been 
revised to delete the phrase ‘‘with respect to any lien’’ 
from the wording of the subsection, in order to clarify 
the disclosure required by this subsection. 


Item 19 [Other Securities]. The wording of the item 
has been revised to require disclosure of the ‘‘terms’’ 
of any class of other securities of the registrant rather 
than disclosure of the ‘‘rights evidenced’’ by such other 
securities, in order to clarify the disclosure required by 
this item. 


FORM N-1R 
General Instructions [Definitions]. 


A definition of ‘‘money market fund’’ has been added, 
pursuant to a comment that the concept needed defi- 
nition. The definition was added here because the term 
is used in several places in Form N-1iR (e.g., 
instructions to Items 37 and 40). ‘‘Money market 
fund,’’ for purposes of Form N-1R, is defined as any 


open-end management investment company which 
invests primarily in short-term debt securities (debt 
securities with maturities of one year or less), and has 
an investment objective of high current yield consistent 
with preservation of capital (or a substantially similar 
objective). 


item 1 [Classification]. Several changes have been 
made in this Item as a result of comments that this Item 
is an area in which greater specificity was required. A 
category for municipal bond funds and a reference to 
the definition of ‘‘money market fund’’ in the general 
instructions have been added to item 1 and the 
instructions. In addition, the separate categories for 
issuers of variable annuities and issuers of variable life 
insurance have been combined into one, separate 
account of insurance companies, because two 
categories for insurance products appeared unneces- 
sary. 


item 2 [Diversification of Assets]. As a result of 
comments, statements about the satisfaction of 
diversification requirements by diversified investment 
companies now need only be made as of the end of any 
quarter during the fiscal year, rather than at all times 
during the fiscal year. In addition, Item 2(b) has been 
changed so as to require an answer only if the answer to 
Item 2.a(2) is in the affirmative. This change has been 
made because it was believed that departure from the 
diversification requirements normally takes place only 
as a result of an acquisition of securities or other 
property, and only then will the information in Item 2.b. 
be of any regulatory value. In addition, the term 
‘*company’’ has been changed to “‘issuer,’’ as a result 
of a comment that the term ‘“‘issuer’’ was more 
accurate. Finally, Item 2.c. has been revised so as to 
require disclosure of the date when a registrant first 
acquired more than 5% of the outstanding voting 
securities, directly or indirectly, of an issuer. 


Item 3 [Condensed Financial Information][in Form 
N-1R as proposed]. A review of the necessity of 
inclusion of the per share information item in revised 
Form N-1R was made as a result of comments. In light 
of the cost to registrants of preparing the information 
specified in the Item, compared to its benefit to and use 
by the Commission, the staff and the public, the Item 
has been deleted. It should be noted, however, that 
even though most of the information shown in the Item 
is also contained in Form N-1 or N-2, not all of it is 
duplicative—the basis on which most commentators 
requested deletion. Nevertheless, it was felt that the 
ltem could be deleted in its entirety without adversely 
affecting the ability of the Commission and the staff to 
fulfill their regulatory responsibilities under the federal 
securities laws. 
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Item 4 [Directors, Officers and Members of Advisory 
Board]. The term ‘‘statutory provisions’’ has been 
added to the note to the instruction to Item 4 as an 
acceptable explanation to an affirmative answer to this 
item. 


Item 7 [Indebtedness of Officers and Certain Non- 
Interested Directors to Certain Other Persons]. The 
phrase ‘‘during the fiscal year’’ has been added to this 
Item pursuant to comments that the reporting period of 
this Item was unclear. 


Item 10 [Remuneration Received by Registrant’s 
Directors, Officers and Advisory Board Members]. The 
term ‘‘dividends’’ has been deleted from the definition 
of remuneration in the Instructions to this Item, pur- 
suant to a comment. 


item 11 [Remuneration of Certain Affiliated Persons 
Acting as Agent in Property Transactions or as Broker 
in Securities Transactions]. The phrase ‘‘to the know- 
ledge of the registrant’ has been added to Item 11.c. 
pursuant to comments that the registrant should not be 
held to knowledge of whether the compensation in 
question was paid to any affiliated person of the 
registrant or any affiliated person of such person by a 
person other than the registrant. 


Item 13 and 14 [Joint Enterprises Involving Registrant 
or a Controlled Company and Transactions Between 
Registrant and Certain Affiliated Persons of Directors 
or Officers of Registrant’s Investment Adviser or 
Principal Underwriter]. The term ‘‘affiliated person’’ 
has been substituted for the term ‘‘affiliated company”’ 
in both the items and the instructions thereto. 


Item 15 [Direct or Indirect Ownership Which Certain 
Affiliated Persons of the Registrant Had During the 
Fiscal Year in Registrant’s Investment Adviser, 
Principal Underwriter, or Certain Broker-Dealers]. A 
new symbol ‘‘DT’’ has been added to the last para- 
graph of the instructions to this Item to cover holdings 
in convertible debt securities. 


Item 20 [Investment Advisory Contract and Fees]. A 
new subsection c. has been added requesting specific 
information concerning any limitation on expenses to 
which the registrant may be subject, as a result of 
comments that subsection c in the proposed Form N-1R 
would not obtain complete information concerning the 
registrant’s expense limitation. In addition, subsection 
b has been revised to reflect the fact that expense limi- 
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tation provisions can be based on a fixed amount as well 
as on a percentage limitation. 


Item 21 [Entry into or Renewal of Investment 
Advisory Contract]. Subsection e., on the beginning 
and ending dates of the period for which the contract 
was renewed, has been deleted because this infor- 
mation was believed to be of slight regulatory value. In 
addition, a comment was received to the effect that 
often such contracts are renewed without the 
specification of such dates. 


Item 23 [Services Supplied by Investment Adviser]. 
Several changes have been made in this Item as a result 
of comment. First Items 23.a. and b. have been revised 
to read ‘‘wholly or in substantial part’’ so that the Item 
could be covered in the auditor’s report. Second, 
subsections a.(4) and (5) have been rewritten to make it 
clear that information as to independent auditors and 
outside counsel, respectively, was sought by the Item. 
Third, anew subsection (9) has been added for salaries 
of registrant’s non-interested directors, and the word 
‘‘interested’’ has been added to subsection (8). Finally, 
the phrase ‘‘who are not directors’ has been added to 
subsection (10) in order to make clear that this sub- 
section does not duplicate the services covered by sub- 
section (8). 


Item 24 [Direct or Indirect Ownership Interest Which 
Certain Affiliated Persons of the Registrant’s Invest- 
ment Adviser Had During the Fiscal Year in 
Registrant’s Investment Adviser, Principal Under- 
writer, or Certain Broker-Dealers]. A new symbol 
‘‘DT’’ has been added to the last paragraph of the 
instructions to this Item to cover holdings of convertible 
debt securities. 


item 25 [Management-Related Services]. Several 
changes have been made to this Item to make it 
consistent with comparable items in the registration 
statement forms (Items 13(c) of Part | and 8 of Part Il in 
Form N-1, and Items 15(c) of Part | and 9 of Part II in 
Form N-2). Briefly, the term ‘‘administrative, book- 
keeping and similar services’ has been changed to 
‘‘management-related services’’ and the Item has been 
renamed accordingly. The definition of ‘‘management- 
related services’’ in the instructions tracks the 
language of the definition in Instruction 1 to Items 13(c) 
and 15(c) in Forms N-1 and N-2, respectively. 


item 26 (Other Persons Furnishing Investment 
Advice][in Form N-1R as proposed]. After reviewing 
the need to obtain the information specified in this 
Item, it has been decided that this Item could be 
deleted from the form without adversely affecting the 





ability of the Commission to fulfill its regulatory 
responsibilities under the federal securities laws. 


Item 27 [Portfolio Trading Practices]. The definition of 
‘repurchase agreement’”’ in the instructions has been 
revised as a result of a comment that the definition in 
the revised Form N-1R as proposed was unnecessarily 
restrictive. As amended, the definition includes such 
agreements with any person and does not specify the 
type of securities subject to repurchase agreements or 
the motive behind such agreements. 


Item 29 [Purchase and Sale Transactions Within Six- 
Month Period] [in Form N-1R as proposed]. This Item 
has been deleted in its entirety. Many commentators 
questioned the continued regulatory value of this Item 
in view of negotiated brokerage commissions and the 
lengthening of the holding period for long-term capital 
gains in the Internal Revenue Code. Based on the 
comments, it has been determined that the record 
keeping burden of the Item exceeded its continued 
utility. 


Item 32 [‘‘Restricted Securities]. Pursuant to a com- 
ment, a symbol for straight debt security has been 
added to the instructions for the chart. 


Item 37 [Monthly Sales of Registrant’s Shares; Divi- 


dends, Capital Gains and Other Distributions]. Pur- 
suant to a comment, additional instructions for money 
market funds declaring daily dividends have been 
added, permitting such funds to include the capital 
gains portion of monthly distributions in the total for 
the month under column (C) and permitting them to 
complete column (D) with the word ‘‘daily.’’ Also 
pursuant to a comment, an instruction has been added 
to the effect that shares issued in payment of distri- 
butions are not considered sales for purposes of this 
Item. 


item 39 (Confirmations, Share Balance Statements and 
Other Communications]. As a result of a comment, 
language has been added to this Item clarifying the 
meaning of the phrase ‘‘other designated persons’’ as 
persons ‘‘acting as agent of the registrant or involved 
in a distribution of shares to the public on behalf of the 
registrant.’’ In addition, the sentence ‘‘if registrant 
acts as its own underwriter or distributor, it must send 
confirmations of transactions in its shares in order to 
avoid being deemed an underwriter for purposes of 
the Act’’ has been deleted from the instructions to the 
Item, as it does not assist a registrant in answering 
this Item. 


Item 40 [Dividends or Distributions Requiring a 
Written Statement to Shareholders of Registrant]. The 
Item has been divided into two subsections; (a) was 
the payment or distribution accompanied by a written 
statement disclosing the source thereof; (b) was the 
payment of distribution accompanied by a written 
statement otherwise complying with the provisions of 
Rule 19a-1 under the 1940 Act [17 CFR 270.19a-11]. 
This change was made so that the auditor’s report 
would cover only subsection (a), and not be required to 
extend to the legal determination of subsection (b). In 
addition, a sentence has been added to the instruc- 
tions to this Item stating that money market funds 
which declare dividends daily will be deemed to meet 
the reporting requirements of Rule 19a-1 under the 
1940 Act if they send the required source notice on a 
quarterly basis. 


Item 47 [Employees]. The caption of the Item con- 
tained in revised Form N-1R as proposed, ‘‘Employees 
of Registrant,’’ has been revised to read ‘‘Employ- 
ees,’’ to describe more accurately the information re- 
quested in this Item. 


Item 55 [Securities of Registrant Registered on a 
National Securities Exchange or Listed on NASDAQ). 
The designation of exchanges set forth in the instruc- 
tion to the Item has been revised to contain a current 
listing of exchanges. 


Item 56 [Sales, Redemptions and Repurchases of 
Securities] [Open-End Companies]. in subsection 
d.2., the term ‘‘forced’’ redemptions has been 
changed to ‘‘involuntary’’ redemptions, pursuant to a 
comment that the meaning of ‘‘forced’’ in this context 
was not clear. In addition, a sentence has been added 
to subsection (a) of the instructions to the Item stating 
how registrants which have registered an indefinite 
number of their securities under Rule 24f-2 of the 1940 
Act [17 CFR 270.24f-2] should report that fact. 


item 60 [Pricing of Registrant’s Shares for Distribus 
tion, Redemption and Repurchase]. The phrase ‘‘to 
the knowledge of the registrant’ has been added to 
the Item, as a result of a comment that the registrant 
may not be aware of pricing practices followed by 
persons other than the registrant. 


Item 63 [Sales Load and Distribution Information]. 

The wording of subsection e. of the Item has been 
revised to clarify its meaning. In addition, subsection 
63f., which requested information as to the approxi- 
mate percent of shares sold to the public through 
dealers, retail sales staff, by registrant, through 
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voluntary accumulation plans, or others, has been 
deleted because the information was thought to have 
slight regulatory value. This subsection was also the 
subject of a comment that the specified categories 
were not mutually exclusive and would total more than 
100%, thereby rendering the information meaning- 
less. 


Item 64 [Entry Into or Renewal of Principal Under- 
writing Contract.] Subsection e., on the beginning 
and ending dates of the period for which the contract 
was renewed, has been deleted because this 
information was believed to be of slight regulatory 
value. In addition, a comment was received to the 
effect that often such contracts are renewed without 
the specification of such dates. 


Item 67 [Direct or Indirect Ownership Interest Which 
Certain Affiliated Persons of the Registrant’s Principal 
Underwriter Had During the Fiscal Year in Regis- 
trant’s Investment Adviser, Principal Underwriter or 
Certain Broker-Dealers]. A new symbol ‘‘DT’’ has 
been added to the last paragraph of the instructions to 
this Item to cover holdings of convertible debt secu- 
rities. 


Report of Independent Public Accountants 


There has been a significant reduction in the number 
of items contained in the form which are required to 
be reviewed and reported upon by the accountant. 
This was precipitated by the statement made by a 
number of commentators that the proposed revision of 
Form N-1R significantly increased, for no apparent 
reason, the number of items upon which the accoun- 
tant was to review and report. However, the proposed 
revision of Form N-1R reflected the view that the cost 
to the registrant of this increase in the work of the in- 
dependent accountant was offset by the potential 
benefits of having the independent accountant speci- 
fically review and report on the additional items. The 
Commission, after consideration of the above com- 
ments, has decided to reduce the reporting require- 
ments of the accountants. There were objections to 
the inclusion in the accountants’’ report of 27 of the 71 
items contained in the form. Changes to the items 
specified in the independent accountants’ report be- 
cause of the above objections resulted in the elimina- 
tion from the report of a significant number of those 
items, in whole or in substantial part. 


Two arguments were made most frequently as 
grounds for requesting that, specific items not be 
reported on by independent accountants. One was 
that the accountant was being asked to make a legal 
determination; the other was that the review of the 
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financial statements and the present review of the 
Form N-1R did not embrace information or review 
sufficient in scope to enable the accountant to express 
an opinion on the required information. These com- 
ments prompted the staff to review the items in the 
form which were proposed to be subject to review and 
report by the accountant. This review resulted in the 
elimination from the audit report of the following 
items: 3, 4, 11, 12, 15, 17(b), 20(f), 20(g), 21(a), 21(c), 
21(e), 21(f), 23, 42 and 67. 


While there should be concern with any increase in 
audit responsibility by the independent accountant, 
the Commission is of the view that audits of financial 
statements are not performed in a vacuum. Therefore, 
various items, though not strictly financial statement- 
oriented, are not only auditable but also available to 
the auditor as a logical and sometimes necessary ex- 
tension of the audit tests performed to render an 
opinion on the financial statements. For example, an 
objection was made that Item 6 (Indemnification of 
Directors or Officers) would require not only a legal 
determination but a test of all transactions to deter- 
mine whether any such payments were made. The 
Commission believes that generally accepted auditing 
standards should uncover those transactions which 
would result in answers to this item. 


Where commentators suggested wording changes in 
specific items so that the independent accountants 
could include those items in their report, such an ac- 
commodation was made, as in, for example, Item 40. 
Where an objection was made by commentators that 
specific information in the form was largely statistical 
and of questionable regulatory value (though its sus- 
ceptibility to audit was not questioned), the staff 
closely reviewed the items. This resulted in the elimi- 
nation from the audit report of a number of the ques- 
tioned items, such as Items 27, 30, 31, 47(a)(1) and 
63(c)-(h). 


Signature. In response to a comment, the form of 
signature has been revised so as not to require the 
chief executive officer of the registrant, depositor or 
trustee to sign Form N-1R. As revised, any person 
authorized to do so may sign the form on behalf of the 
registrant, depositor or trustee. 


INSTRUCTIONS FOR FORM N-8A 
Form N-8A appears on page 743 


Read instructions carefully before preparing the noti- 


fication of registration. A notification of registration 
will not be deemed acceptable as the notification of 
registration filed pursuant to Section 8(a) of the Invest- 
ment Company Act of 1940 (‘‘Act’’) unless it is pre- 
pared, executed and filed substantially in accordance 
with these instructions. 





1. Rule as to use of form: 


This form shall be used as the notification of registra- 
tion filed with the Commission pursuant to Section 8(a) 
of the Act. 


2. The registrant: 


As used in this form the word ‘‘registrant’’ means the 
investment company filing the notification of registra- 
tion. 


Each investment company should file a separate noti- 
fication of registration. 


For purposes of the Act, unincorporated investment 
organizations, such as trusts, funds, or any organized 
groups of persons, are regarded as distinct entities. In 
such cases it is the trust, the fund or other unincor- 
porated entity which is the ‘‘registrant.’’ Each such 
trust, fund or other unincorporated entity must file an 
individual notification of registration. This is true 
even though such entities have been created under 
and pursuant to the same indenture of trust or contract 
of custodianship, or have the same corporate trustee, 
investment adviser, manager, depositor, or distributor 
of their securities. 


Attention is further directed to the fact that a trust or 
other form of organization which issues periodic pay- 


SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 


FORM N-8A 
NOTIFICATION OF REGISTRATION 


FILED PURSUANT TO SECTION 8(a) OF THE 
INVESTMENT COMPANY ACT OF 1940 


The undersigned investment company hereby notifies the Securities and Exchange 
Commission that it registers under and pursuant to the provisions of Section 8(a) of the 


Investment Company Act of 1940 and in connection with such notification of registration 
submits the following information: 





* 
Name: 





Address of Principal Business Office (No. & Street, City, State, Zip Code): 





Telephone Number (including area code): 





Name and address of agent for service of process: 








Check Appropriate Box: 


Registrant is filing a Registration Statement pursuant to Section 8(b) of the Investment 
Company Act of 1940 concurrently with the filing of Form N-8A: YES O** NOO 





* See footnote 1 to Item 1. 


** See Instructions 4(b) and 4(f). 
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ment plan certificates and the assets of which are 
securities issued by an investment company is itself an 
investment company, and as such must file a notifi- 
cation of registration independent of that of the invest- 
ment company the securities of which constitute its 
assets. 


3. Application of General Rules and Regulations: 


The general Rules and Regulations under the Act 
contain certain general requirements which are appli- 
cable to registration of any form. These general 
requirements should be carefully read and observed in 
the preparation and filing of a notification of registra- 
tion on this form. Particular attention is directed to 
Regulation 8B which sets forth general requirements 
regarding matters such as the kind and size of paper 
to be used. 


4. Preparation of form of notification of registration: 


(a) This form is not to be used as a blank form to be 
filled in, but only as a guide in the preparation of the 
notification of registration on paper meeting the 
requirements of Rule 8b-12. The notification of regis- 
tration shall contain the item numbers and the text of 
the items. 


(b) If registrant is filing a registration statement as 
required by Section 8(b) of the Act concurrently with 
the filing of notification of registration, registrant need 
furnish only the information requested on the cover 
page and sign the form to effect registration. Other- 
wise, every item and subdivision of the form is to be 
answered fully and accurately. If an item or sub- 
division is not applicable to the registrant, indicate 
that fact by giving the answer ‘‘NOT APPLICABLE.”’ 


(c) Every item is to be answered as of the date the 
form is prepared, unless the context clearly indicates 
the contrary. 


(d) All answers are to be typewritten or printed in 
ink. The reply should be centered on the page so that 
a margin will appear on both sides of the reply. 


(e) Names shall be given in full. 
viations will not suffice. 


Initials or abbre- 


(f) Signature. 


An original and three copies of each notification of re- 
gistration shall be filed. The three copies of the 
notification of registration may have facsimile or typed 
signatures. If the registrant is an investment company 
having a board of directors, the original notification of 
registration shall be signed on behalf of the registrant 
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by a director, officer or trustee. If the registrant has 
some other form of organization, such as a trust ad- 
ministered by a corporate trustee, a fund, etc., the 
original notification of registration shall be signed on 
behalf of the registrant by an officer or director of its 
sponsor. If no sponsor exists or is at present func- 
tioning with reference to the registrant, the signature 
may be made on behalf of the registrant by an officer 
or director of the trustee or custodian. 


If registrant is concurrently filing a registration state- 
ment as required by Section 8(b) under the Act, the 
signature, which should conform to the appropriate 
form of signature shown on the final page of this form, 
may be placed on the cover page. 

(g) Filing. 

The notification of registration and all inquiries and 
communications with respect thereto shall be 


forwarded to the Securities and Exhange Commission, 
Washington, D.C. 20549. 


(h) Fee. 


There is no fee charged for filing the notification of 
registration. 


(i) Specific instructions with respect to Item 5(b) of 
the notification of registration. 


The determination of whether or not a company is a 
‘diversified company’’ or a ‘‘non-diversified com- 
pany’’ involves an evaluation of registrant’s portfolio 


securities in relation to the value of its assets. At- 
tention is directed to the definition of value in Section 
2(a)(41) of the Act which provides, in general, that 
valuations for this purpose are to be taken as of the 
last preceding fiscal quarter except in respect of 
securities and other assets acquired since such 
quarter. 


The Commission recognizes that registrant, on the 
date of preparation of the notification of registration, 
may not be able to determine its classification with 
accuracy and that an estimate may have to be made. If 
such an estimate proves to be erroneous, the regis- 
trant, as promptly as possible, should file an amend- 
ment to its notification of registration stating its 
correct classification. 


Registration by an investment company in any classi- 
fication in no sense constitutes a determination by the 
Securities and Exchange Commission that registrant is 
actually entitled to such classification under the Act. 


Attention is further called to the provisions of Section 
13 of the Act to the effect that no registered diversified 
investment company may change from a diversified to 





a non-diversified company without approval by a vote 
of a majority of its outstanding voting securities. 


5. Definitions: 


All words and terms used in the form for notification 

of registration have the same meaning as in the act. A 

list of these terms and the sections of the Act in which 

they are defined follows: 

‘*closed-end company’’ 

‘“company’’ 

“diversified company” 

“face-amount certificate 
company” 

‘investment adviser’’ 

‘‘investment company”’ 

‘‘management company’’ 

‘*non-diversified company”’ 

‘*open-end company’’ 

‘*security’’ 

‘*Short-term paper’’ 

‘‘underwriter’’ 

‘funit investment trust’’ 

‘*value’’ 

“‘voting security”’ 


Section 5(a)(2) 
Section 2(a)(8) 
Section 5(b)(1) 


Section 2(a)(13) 
Section 2(a)(20) 
Section 3(a) 
Section 4(3) 
Section 5(b)(2) 
Section 5(a)(1) 
Section 2(a)(36) 
Section 2(a)(38) 
Section 2(a)(40) 
Section 4(2) 
Section 2(a)(41) 
Section 2(a) (42) 


In addition the following definitions apply: The term 
‘‘director’’ is defined in Section 2(a)(12) of the Act. In 
general the term includes only directors of a cor- 
poration, trustees of a common law trust who are 
natural persons, and natural persons performing 
similar functions with respect to any organization 
whether incorporated or unincorporated such as a 
board of directors or managers of a joint stock 
company or association. 


The term ‘‘sponsor’’ means the depositor or manager 
of an investment company not having a board of direc- 
tors as defined above. 


6. Failure to file a registration statement required by 
Section 8(b) of the Act: 


Registrant’s attention is directed to Rule 8b-5 pro- 
mulgated under Section 8(b) of the Act. Rule 8b-5 
provides that an investment company shall file a 
registration statement with the Commission within 
three months after the filing of notification of registra- 
tion under Section 8(a) of the Act. In addition, the 
rule provides that if the fiscal year of such company 
ends within the three-month period, its registration 
statement may be filed within three months after the 
end of such fiscal year. Unless an application for an 
extension of time pursuant to Rule 8b-25 is granted, a 
registrant’s failure to comply with Section 8(b) and 
Rule 8b-5 thereunder may result in immediate Com- 
mission action either to revoke registration under the 
Act pursuant to Section 8(e) or to institute deregis- 
tration proceedings on its own motion pursuant to 
Section 8(f) of the Act. 


When any registrant (1) indicates in Item 9(e) that its 
outstanding securities are held by fewer than 100 
beneficial owners, (2) fails to comply with Rule 8b-5, 
and (3) fails to file a registration statement under the 
Securities Act of 1933 with respect to a proposed 
public offering within 90 days after the filing of Form 
N-8A or has withdrawn any such registration state- 
ment filed within such 90-day period, the Commission 
may use such information as the basis for a decision 
that such registrant has abandoned its intentions of 
engaging in business as an investment company. Such 
a determination may be used as a basis for a finding 
by the Commission that such registrant has ceased to 
be an investment company and for an order, pursuant 
to Section 8(f) of the Act, declaring that the regis- 
tration of such registrant shall cease to be in effect. 


FORM N-8A 


In addition to completing the cover page, a registrant must complete the following items 
unless it has indicated on the cover page that it is filing the registration statement required 
pursuant to Section 8(b) of the Investment Company Act of 1940 concurrently with the filing 
of Form N-8A: 


Item 1. Exact name of registrant." 





1Section 35(d) of the Act should be considered in connection with the registrant’s name, as 


should the following: (a) a review of the current List of Companies Registered 
under the Investment Company Act of 1940, published by the Commission, to ascertain if 
the name is similar to that of any existing company; and (b) if the corporate name implies 
a particular investment medium, industry emphasis or objective, the investment policy should 
be consistent with the name. 
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Name of state under the laws of which registrant was organized or created and the 
date of such organization or creation. 


Form of organization of registrant (for example, corporation, partnership, trust, 
joint stock company, association, fund). 


Classification of registrant (face-amount certificate company, unit investment 
trust, or management company). 


If registrant is a management company: 


(a) state whether registrant is a ‘‘closed-end’’ company or an ‘‘open-end’’ 
company; 


(b) state whether registrant is registering as a ‘‘diversified’’ company or a 
‘*non-diversified’’ company (read Instruction 4(i) carefully before replying). 


Name and address of each investment adviser of registrant.2 


lf registrant is an investment company having a board of directors, state 
the name and address of each officer and director of registrant.3 


lf registrant is an unincorporated investment company not having a board of 
directors: 


(a) state the name and address of each sponsor of registrant; 


(b) state the name and address of each officer and director of each sponsor 
of registrant; 


(c) state the name and address of each trustee and each custodian of 
registrant. 


State whether registrant is currently issuing and offering its securities 
directly to the public (yes or no). 


If registrant is currently issuing and offering its securities to the public 
through an underwriter, state the name and address of such under- 
writer. 


lf the answer to Item 9(a) is ‘‘no’’ and the answer to Item 9(b) is ‘‘not 
applicable,’’ state whether registrant presently proposes to make a public 
offering of its securities (yes or no). 





2The term ‘‘investment adviser’’ of an investment company is defined in Section 2(a)(20) 
of the Act. It should be noted that under this definition any person who pursuant to contract 
“regularly performs substantially all of the duties’’ undertaken by an investment adviser, 
to an investment company is also deemed to be an investment adviser to the investment 
company. Thus, if registrant has a sub-adviser, the name and address of’ each such sub- 
adviser should be included in the response to this item. 


3The response to this item should include the full names, not initials, of all officers 
and directors, and, if all positions on the board are not filled, the number of vacancies should 
be indicated. Registrant’s attention is also directed to Sections 10(a), 10(b), 10(c) and 10(d) 
of the Act regarding the makeup of the board of directors. 
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State whether registrant has any securities currently issued and outstanding 
(yes or no). 


If the answer to Item 9(d) is ‘‘yes’’, state as of a date not to exceed 
ten days prior to the filing of this notification of registration the number of 
beneficial owners of registrant’s outstanding securities (other than short- 
term paper) and the name of any company owning 10 percent or more of 
registrant’s outstanding voting securities. 


Item 10. State the current value of registrant’s total assets. 


Item 11. State whether registrant has applied or intends to apply for a license to 
operate as a small business investment company under the Small Business 
Investment Act of 1958 (yes or no). 


Item 12. Attach as an exhibit a copy of the registrant’s last regular periodic report to its 
securityholders, if any. 
SIGNATURES 
Form of signature if registrant is an investment company having a board of 
directors: 
Pursuant to the requirements of the Investment Company Act of 1940, the registrant 


has caused this notification of registration to be duly signed on its behalf of the city 
of 





and state of on the day of 
|; — 











[SEAL] Signature 





(Name of Registrant) 





(Name of director, trustee or officer 
signing on behalf of Registrant) 


Attest: 





(Name) 





(Title) 


Form of signature if registrant is an unincorporated investment company not 
having a board of directors. 


Pursuant to the requirements of the Investment Company Act of 1940 the 
of the registrant 





(sponsor, trustee or custodian) 
has caused this notification of registration to be duly signed on behalf of the 
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registrant in the city of and the state of 
ee 








[SEAL] Signature 





BY 





(Name of sponsor, trustee 
or custodian) 


BY 
(Name of officer of sponsor, trustee 
or custodian) 





Attest: 





(Name) 





(Title) (Title) 





SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 


FORM N-1 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933 


Pre-Effective Amendment No. 
Post-Effective Amendment No. 
and/or 
REGISTRATION STATEMENT UNDER THE INVESTMENT COMPANY ACT OF 1940 
Amendment No. 


(Check appropriate box or boxes.) 





(Exact Name of Registrant as Specified in Charter) 





(Address of Principal Executive Offices) (Zip Code) 


Registrant’s Telephone Number, including Area Code 








(Name and Address of Agent for Service) 


Approximate Date of Proposed Public Offering 





748/SEC DOCKET 





CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933 





Proposed Proposed 
Title of Maximum Maximum 
Securities Amount Offering Aggregate Amount of 
Being Being Price per Offering Registration 
Registered Registered Unit Price Fee 











If the Registration Statement or an amendment thereto is being filed under only one of the 
Acts, reference to the other Act should be omitted from the facing sheet. The ‘‘Approximate 
Date of Proposed Public Offering’’ and the table showing the calculation of the registration 
fee under the Securities Act of 1933 should be included only where shares are being 
registered under the Securities Act of 1933. Registrants which are registering an indefinite 
number of shares under the Securities Act of 1933 in accordance with the provisions of Rule 
24f-2 under the Investment Company Act of 1940 should include the declaration required by 
Rule 24f-2(a)(1) on the facing sheet, in. lieu of the table showing the calculation of the 
registration fee under the Securities Act of 1933 or in combination therewith, as appropriate. 


CONTENTS OF FORM N-1 


GENERAL INSTRUCTIONS 

. Rule as to Use of Form N-1 
Registration Fees 
Application of General Rules and Regulations 
Amendments 
Incorporation by Reference 
Documents Comprising a Registration Statement or Amendment 
Preparation of the Registration Statement of Amendment 


| INFORMATION REQUIRED IN A PROSPECTUS OR REGISTRATION STATE- 
MENT 


Item 1. Cover Page (Prospectus Only) 

Item 2. Synopsis (Prospectus Only) 

Item 3. Condensed Financial Information (Prospectus Only) 
Item 4. General Information and History 

Item 5. Investment Objectives and Policies 

Item 6. Tax Status 

Item 7. Brokerage Allocation 

Item 8. Pending Legal Proceedings 

Item 9. Control Persons and Principal Holders of Securities 
Item 10. Directors, Officers and Advisory Board Members 
Item 11. Remuneration of Directors and Others 

Item 12. Custodian, Transfer Agent and Dividend-Paying Agent 
Item 13. Investment Advisory and Other Services 

Item 14. Capital Stock and Other Securities 

Item 15. Pricing of Registrant’s Securities 

Item 16. General Information as to Plan of Distribution 

Item 17. Financial Statements 
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Part || OTHER INFORMATION 


Item 1. 
Item 2. 
Item 3. 
Item 4. 
Item 5. 
Item 6. 
Item 7. 
Item 8. 
Item 9. 


Indemnification 
Prineipal Underwriters 


Management Services 
Undertakings 


SIGNATURES 
SUMMARY PROSPECTUS 


GENERAL INSTRUCTIONS 
A. Rule as to Use of Form N-1 


Form N-1 shall be used by all open-end management 
investment companies except small business invest- 
ment companies licensed as such by the United States 
Small Business Administration for filing (1) an initial 
Registration Statement required by Section 8(b) of the 
Investment Company Act of 1940 (‘'1940 Act’’), (2) an 
annual amendment to a 1940 Act Registration State- 
ment required by Rule 8b-16 [17 CFR 270.8b-16] under 
the 1940 Act, and any other amendment thereto, (3) a 
Registration Statement required under the Securities 
Act of 1933 (‘'1933 Act’’) and any amendments 
thereto, or (4) any combination of the above 1940 Act 
and 1933 Act filings. 


B. Registration Fees 


Section 6(b) of the 1933 Act and Rule 457 [17 CFR 
230.457] thereunder set forth the fee requirements 
under the 1933 Act. Rule 8b-6 [17 CFR 270.8b-6] 
under the 1940 Ac* suts forth the fee requirements for 
filing an initial Registration Statement under that Act. 
The 1940 Act fee is in addition to the fee required to 
be paid under the 1933 Act. Registrants which are 
registering an indefinite number of their shares are 
also directed to Rule 24e-2 under the 1940 Act for 
purposes of computing the filing fee. 


C. Application of General Rules and Regulations 


If the Registration Statement is being filed under both 
Acts or under only the 1933 Act, the General Rules 
and Regulations under the 1933 Act, particularly those 
comprising Regulation C [17 -CFR 230.400-494], shall 
apply, and compliance therewith will be deemed 
compliance with the corresponding Rules pertaining to 
Registration Statements under the 1940 Act. However, 


750/SEC DOCKET 


Financial Statements and Exhibits 

Persons Controlled by or Under Common Control 
Number of Holders of Securities 

Business and Other Connections of Investment Adviser 


Location of Accounts and Records 


if the Registration Statement is being filed under only 
the 1940 Act, the General Rules and Regulations 
under the Act, particularly those comprising Regu- 
lation 8B [17 CFR 270.8b-1 to 8b-32], shall apply, 
except as noted in General Instruction D below. 


D. Amendments 


1. Attention is specifically directed to Rule 8b-16 [17 
CFR 270.8b-16] under the 1940 Act which requires 
annual amendments of Registration Statements filed 
pursuant to Section 8(b) of the 1940 Act. Where Form 
N-1 has been used to file a Registration Statement 
under both the 1933 and 1940 Acts, any amendments 
of that Registration Statement shall be deemed to be 
filed under both Acts unless otherwise indicated on 
the facing sheet. Irrespective of the purpose for which 
an amendment is filed, the number of copies of 
amendments specified in Rule 472 [17 CFR 230.472] 
under the 1933 Act shall be filed with the Commission. 


E. Incorporation by Reference 


Attention is directed to Rules 411, 412, 422 and 447 
under the 1933 Act [17 CFR 230.411, 230.412, 230.422 
and 230.447], and Rules 0-4, 8b-23 and 8b-32 under 
the 1940 Act [17 CFR 270.0-4, 270.8b-23 and 
270.8b-32] for guidelines governing incorporation by 
reference of information into a Registration Statement 
filed on Form N-1 contained in other statements, 
applications or reports filed with the Commission. In 
general, a Registrant may incorporate by reference, in 
answer to any item in a Registration Statement on 
Form N-1 not required to be included in a prospectus, 
any information contained in other statements, appli- 
cations or reports filed with the Commission. 


Attention is also directed to Rule 24 of the 
Commission’s Rules of Practice [17 CFR 201.24]. The 
above incorporation by reference rules under both the 





1933 Act and the 1940 Act are subject to the limi- 
tations of Rule 24. Since the provisions of Rule 24 may 
be amended from time to time, Registrants are 
advised to review the Rule as in effect at the time the 
Registration Statement is filed prior to incorporating 
by reference any document as an exhibit to such 
Registration Statement. 


F. Documents Comprising Registration Statement or 
Amendment 


1. A Registration Statement or an amendment 
thereto filed under both the 1933 and 1940 Acts shall 
consist of the facing sheet of the Form, Part |, Part II, 
required signatures, and all other documents which 
are required or which the Registrant may file as a part 
of the Registration Statement. 


2. Except for an amendment to a 1933 Act Regis- 
tration Statement filed only pursuant to the provisions 
of Sections 24(e) or (f) of the 1940 Act, a Registration 
Statement or an amendment thereto which is filed 
under only the 1933 Act shall contain all the infor- 
mation and documents specified in paragraph 1 of this 
Instruction F. 


3. An amendment to a 1933 Act Registration 
Statement filed only pursuant to the provisions of 
Section 24(e) or (f) of the 1940 Act to register 
additional securities need only consist of the facing 
sheet of the Form, required signatures, and, if filed 
pursuant to Section 24(e) of the 1940 Act, an opinion of 
counsel as to the legality of the securities being 
registered. Registrants are reminded that an opinion 
of counsel is required to accompany a Rule 24f-2 notice 
that must be filed by registrants which have registered 
an indefinite number of their shares. 


4. A Registration Statement or an amendment 
thereto which is filed under only the 1940 Act shall 
consist of the facing sheet of the Form, responses to 
all Items of Part | except Items 1, 2, and 3 thereof, 
responses to all items of Part || except Items 1(b)(6), 
1(b)(10), 1(b)(11), 1(b)(12) and 9, required signatures, 
and all other documents which are required or which 
the Registrant may file as part of the Registration 
Statement. 


G. Preparation of the Registration Statement or 
Amendment 


1. Instructions for Part | (“Prospectus”) where Form 
N-1 is filed under both the 1933 and 1940 Acts or only 
under the 1933 Act: 


a. The purpose of the prospectus is to 
inform investors. Hence, the information 


set forth in the prospectus must be pre- 
sented in a clear, concise, and under- 
standable fashion. The prospectus should 
contain the information called for by Part | 
of the Form. No response need be made to 
inapplicable Items. The information re- 
quired by the items need not be set forth in 
the prospectus in the same order in which 
the Items appear in this form, with the 
following exceptions: 


(1) Items 1, 2, and 3 of Part | must be set 
forth in the prospectus in the same order in 
which the Items appear in this form. 


(2) Item 3, ‘‘Condensed Financial Infor- 
mation,’’ should not be further back in the 
prospectus than the fifth page thereof and 
should not be preceded by any other chart 
or table (except for the table of contents 
required by Rule 421 [17 CFR 230.421] 
under the 1933 Act). 


b. Where it is necessary or desirable to 
call attention to information presented else- 
where in the prospectus, appropriate cross- 
references should be used. 


c. The cross-reference sheet required by 
Rule 404(c) [17 CFR 230.404(c)] under the 
1933 Act shall show the location in the 
prospectus of the information called for by 
the Items in Part I. 


2. Instructions for numbers and captions of Items: 


The numbers and captions of the items shall precede 
each response for: 


a. Part | where Form N-1 is filed only 
under the 1940 Act, and 


b. Part II for all filings. 


For these purposes inapplicable items may 
not be omitted. 


3. Instructions for charts, graphs, tables and sales 
literature: 


a. A Registration Statement on this Form 
may include any chart, graph or table that 
is not misleading; however, no chart, graph 
or table should precede the condensed 
financial information specified in Item 3. 


b. The prospectus should not be pre- 


sented in fold-out or road-map fashion. The 
use of colored print or pages is not 
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objectionable so long as it does not detract 
from the prospectus presentation. Pictures 
of management may be used. Type size 
requirements, which are the minimum 
acceptable standard, are specified in Rule 
420 [17 CFR 230.420] under the Securities 
Act. 


c. If ‘‘sales literature’’ is included in the 
prospectuses, issuers should be aware of 
the following: (1) sales literature should not 
be of such quantity as to lengthen the 
prospectus, and it should not be so placed 
as to obscure essential disclosure and (2) 
members of the National Association of 
Securities Dealers are not relieved of the 
filing and other requirements of the NASD 
with respect to investment company sales 
literature (See Securities Act Release No. 
5359, January 26, 1973 [38 FR 7220, March 
19, 1973}). 


Part |. INFORMATION REQUIRED IN PRO- 
SPECTUS OR REGISTRATION STATEMENT 


Item 1 Cover Page[Prospectus only] 


any other governmental authority having 
jurisdiction over the Registrant or the 
issuance of its securities. 


item 2. Synopsis [Prospectus only] 


Set forth under an appropriate caption (and sub- 
captions if appropriate) a synopsis or summary of the 
contents of the prospectus highlighting the salient 
features of the offering and the Registrant with appro- 
priate cross-references to detailed disclosures else- 
where in the prospectus. Such synopsis must precede 
any data furnished in response to Item 3 hereof. The 
synopsis, which may be in question and answer 
format, must include: 


(a) the class of capital stock or other 
securities being offered for sale; 


(b) the names of each investment adviser 
and principal underwriter of the Registrant; 


(c) astatement of the maximum sales load 
as a percentage of the net amount invested, 
a statement of the maximum sales load as a 
percentage of the offering price, and a 
statement indicating whether there are pro- 


Every prospectus of an open-end management invest- 
ment company utilized to offer securities to the public 


shall include an outside front cover page containing 
only the following items of information: 


(a) the name, address and telephone 
number of the Registrant, the investment 
objective(s), and a brief statement of how 
the Registrant proposes to achieve its 
investment objective(s); 


(b) the date of the prospectus; 


(c) the statement required by Rule 425 [17 
CFR 230.425] under the 1933 Act; 


(d) astatement advising investors to read 
and retain the prospectus for future refer- 
ence; 


(e) at the discretion of the Registrant: 


(i) the name of each principal underwriter 
of the registrant, and/or 


(ii) such legend, logotype, pictures, or 
other attention-getting devices that are not 
misleading; and 


(f) such other items of information as 
required by rules of the Commission or of 
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visions for reduced sales charges; 


(d) the minimum initial and subsequent 
investment required, if any; 


(e) a brief statement of the Registrant’s 
investment objectives; 


(f) a statement as to whether Registrant 
proposes to operate as an open-end diversi- 
fied or an open-end non-diversified invest- 
ment company; if non-diversified, cross- 
reference to the textual discussion which 
describes any risks involved; 


(g) the nature of the business of the 
adviser and the investment advisory fee; 


(h) the redemption or repurchase price 
including any special factors, such as 
involuntary redemption and any redemption 
or repurchase fees; if a secondary market is 
known to exist, this fact should be disclosed 
with pertinent details; 


(i) the principal speculative or risk factors 
peculiar to the Registrant; these factors 
may be due to such matters as an absence 
of an operating history of the Registrant or 
the nature of the business in which 
Registrant engages or proposes to engage; 





(j) any other material information describ- 
ing the operations of the Registrant which 
the Registrant desires to set forth in the 
synopsis. 


Item 3. Condensed Financial Information [Prospectus 
Only] 

(a) Furnish the following information for the Regis- 
trant, or for the Registrant and its subsidiaries consoli- 


dated as prescribed in Rule 6-02 [17 CFR 210.6-02] of 
Regulation S-X. 


PER SHARE INCOME AND CAPITAL CHANGES 
(for a share outstanding throughout the year) 
investment income; 
expenses; 
net investment income; 
dividends from net investment income; 


net realized and unrealized gains (losses) on 
securities; 


distributions from net realized gains on securities; 
net increase (decrease) in net asset value; 
net asset value at beginning of period; 


net asset value at end of period; 


RATIOS 
expenses to average net assets; 
net investment income to average net assets; 
portfolio turnover rate; 


number of shares outstanding at end of period. 


Instructions: 


1. The information shall be presented in comparative 
columnar form for each of the last ten fiscal years of 
the Registrant (or for the life of the Registrant and its 
immediate predecessors, if less) but only for periods 
subsequent to the effective date of Registrant’s first 


1933 Act Registration Statement. In addition, the 
information shall be presented for the period between 
the end of the latest fiscal year and the date of the 


latest balance sheet or statement of assets and 
liabilities furnished. 


2. Per share amounts shall be given at least to the 
nearest cent. If the computation of the offering price is 
extended to tenths of a cent or more, then the amounts 
on the table shall be given in tenths of a cent. 


3. Appropriate adjustments shall be made and indi- 
cated in a footnote to reflect any stock split-up or stock 
dividend during the period. 


4. Ifthe investment adviser has been changed during 
the period covered by this Item, the date(s) of such 
change(s) should be shown in a footnote. 


5. The condensed financial information for not less 
than the latest five fiscal years shall be audited. 


6. The amount to be shown at caption 3 is derived by 
adding (deducting) the increase (decrease) per share 
in undistributed net income for the year to dividends 
from net investment income per share for the year 
(caption 4). Such increase (decrease) may be derived 
from a comparison of the per-share figures obtained 
by dividing the undistributed net income at the begin- 
ning and end of the year by the number of shares out- 
standing on those respective dates. (Any other accept- 
able method should be explained in a footnote to this 
table.) The amounts to be shown at captions 1 and 2 
are derived by applying to the net investment income 
on a per-share basis the ratio of such items, as shown 
in the financial statements prepared under Rule 6-04 
[17 CFR 210.6-04] of Regulation S-X, to the net income 
as shown in such statements. 


7. ‘‘Expenses,’’ as used in caption 2 above, include 
the expenses described in captions 2 and 3 of Rule 
6-04 of Regulation S-X. If there were income 
deductions such as those described in captions 4 and 6 
of that Rule, compute the per-share amounts thereof 
and state them separately immediately after caption 2 
above. 


8. The amount to be shown at caption 5, while 
mathematically determinable by the summation of 
amounts computed for as many periods during the 
year as shares were sold or repurchased (which could 
be as often as twice daily) is also the balancing figure 
derived from the other figures in the statement and 
should be so computed. The amount shown at this 
caption for a share outstanding throughout the year 
may not accord with the change in the aggregate gains 
and losses in the portfolio securities for the year 
because of the timing of sales and repurchase of 
Registrant’s shares in relation to fluctuating market 
values for the portfolio. 


9. Distributions not exceeding the capital gains 
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computed on the Federal tax bases may be treated as 
distributions from net realized profits on securities for 
purposes of the above table, even though they exceed 
such profits on a book basis. 


10. If any distributions were made from capital 
sources other than net realized profits on securities, 
state the per share amounts thereof separately 
immediately below caption 6. In footnote indicate the 
nature of such distributions. 


11. the ‘‘average net assets,’’ as used in captions 10 
and 11, shall be computed upon the basis of the value 
of the net assets determined no less frequently than as 
of the end of each month. 


12. The portfolio turnover rate to be shown at caption 
12 shall be calculated in accordance with the following 
instructions: 


a. The rate of portfolio turnover shall be 
calculated by dividing (A) the lesser of 
purchases or sales of portfolio securities for 
the particular fiscal year by (B) the monthly 
average of the value of the portfolio 
securities owned by the Registrant during 
the particular fiscal year. Such monthly 
average shail be calculated by totaling the 
values of the portfolio securities as of the 
beginning and end of the first month of the 
particular fiscal year and as of the end of 
each of the succeeding eleven months, and 
dividing the sum by 13. 


b. For the purposes of this Item, there 
shall be excluded from both the numerator 
and the denominator all U.S. Government 
securities (short-term and long-term) and 
all other securities, including options, 
whose maturities or expiration dates at the 
time of acquisition were one year or less. 
Purchases shall include any cash paid upon 
the conversion of one portfolio security into 
another. Purchases shall also include the 


(2) (3) 


cost of rights or warrants purchased. Sales 
shall include the net proceeds of the sale of 
rights or warrants. Sales shall also include 
the net proceeds of portfolio securities 
which have been called, or for which pay- 
ment has been made through redemption or 
maturity. 


c. If during the fiscal year the Registrant 
acquired the assets of another investment 
company or of a personal holding company 
in exchange for its own shares, it shall 
exclude from purchases the value of 
securities so acquired, and from sales all 
sales of such securities made following a 
purchase-of-assets transaction to realign 
the Registrant’s portfolio. In such event, 
the Registrant shall also make appropriate 
adjustment in the denominator of the port- 
folio turnover computation. The Registrant 
shall make appropriate disclosure of such 
exclusions and adjustments in its answer to 
this Item. 


d. Short sales, and purt and call options 
expiring more than one year from date of 
acquisition, are included in purchases and 
sales for purposes of this Item. A short sale 
should be treated as an increase in sales 
and the covering of a short sale should be 
treated as an increase in purchases. 


13. The number of shares outstanding at the end of 
each period may be shown to the nearest thousand 
(000 omited), provided it is indicated that such has 
been done. 


(b) Furnish the following information as of the end of 
each of the Registrant’s last ten fiscal years with 
respect to each class of senior securities (including 
bank loans) of the Registrant. If consolidated state- 
ments were prepared as of any of the dates specified, 
the information shall be furnished on a consolidated 
basis: 


(4) (5) 


Average 
Amount of 
Debt out- 
standing 
during the 
period 


Average Average 
Number of Amount of 
Registrant’s Debt per 
shares out- share dur- 

standing ing the 
during the period 

period 


Amount of 
Debt out- 
standing at 
end of 
period 


Instructions: 


2. The method used to determine the averages 
shown above (e.g., weighted, monthly, daily, etc.) 
shall be appropriately set forth. 


1. Instructions 1, 2 and 5 to Item 3(a) shall also apply 
to this sub-item. 


754/SEC DOCKET 





3. Column 5 is derived by dividing the amount shown 
in column 3 by the number shown in column 4. 


Item 4. General Information and History 


(a) State the date and form of organization 
(e.g., a corporation, unincorporated associ- 
ation, common law trust, etc.) of the Regis- 
trant and the name of the state or other 
sovereign power under the laws of which it 
is organized. 


(b) If the Registrant has engaged in any 
business other than that of an investment 
company during the past five years, state 
the nature of such other business and give 
the approximate date on which the Regis- 
trant originally commenced business as an 
investment company. If the Registrant’s 
name was changed during that period, state 
its former name and the approximate date 
on which it was changed. Indicate briefly 
the nature and results of any bankruptcy, 
receivership or similar proceedings or any 
other material reorganization, readjustment 
or succession during the period. 


(c) If during the past three years any 
affiliated person of the Registrant had any 
material interest, direct or indirect, in any 
transaction involving the purchase of any 
material amount of assets presently held by 
the Registrant or any of its subsidiaries, 
other than in the ordinary course of 
business, describe the interest of the 
affiliated person in such transaction and 
state the cost of such assets to the 
purchaser and to the seller. 


Instruction: No information need be given under 
paragraph (c) as to the interest of any affiliated person 
in any transaction exempted from Section 17 of the 
1940 Act. 


Item 5. Investment Objectives and Policies 

(a) Recital of Investment Objectives: 
Describe clearly investment objective(s) of 
the Registrant and state whether such 
objective(s) may be changed without the 
vote of the holders of a majority of the 
Registrant’s outstanding voting securities. 


Instruction: In responding to this Item, the Regis- 
trant should describe the types of securities in which it 


intends to invest and the types of securities which will 
constitute the major portfolio emphasis (for example, 
bonds, common stock, preferred stock and short-term 
obligations of governments, banks and corporations). 
In addition, if the Registrant intends to invest in some- 
thing other than securities, this should be described. 
The investment objective(s) should not be inconsistent 
with the Registrant’s name. 


(b) Recital of Fundamental Policies: 
Describe the policy or the proposed policy 
of the Registrant with respect to each of the 
following activities (‘‘fundamental poli- 
cies’’). 


Instruction: For the purposes of this Item, the term 
‘fundamental policy’’ is defined as any policy which 
the Registrant has deemed to be fundamental or any 
policy which may not be changed without the approval 
of a majority of the Registrant’s outstanding voting 
securities. 


(1) The issuance of senior securities. 


(2) Any particular fundamental policy with respect to 
short sales, purchases on margin and the writing of 
put and call options. 


(3) The borrowing of money: Describe the funda- 
mental policy which limits or restricts the extent to 
which the Registrant may borrow money and give the 
purpose for which the proceeds will be used. 


(4) The underwriting of securities of other issuers: 
Include any fundamental policy with respect to the 
acquisition of restricted securities (securities that 
must be registered under the 1933 Act before they may 
be offered or sold to the public). 


(5) The concentration of investments in a particular 
industry or group of industries: For the purposes of 
this Item concentration is deemed to mean 25 percent 
or more of the value of the Registrant’s assets 
invested in or proposed to be invested in a particular 
industry or group of industries. The Registrant’s name 
should not be inconsistent with the fundamental policy 
recited in response to this item. 


(6) Purchase or sale of real estate and real estate 
mortgage loans. 


(7) Purchase or sale of commodities or commodity 
contracts: Describe the fundamental policy with 
respect to the power of the Registrant to engage in the 
purchase or sale of commodities and commodity 
contracts, including futures contracts in a contract 
market or other futures market. 
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(8) The making of loans: For the purpose of this 
Item the term ‘‘loans’’ shall not include the purchase 
of a portion of an issue of publicly distributed bonds, 
debentures or other securities, whether or not the 
purchase was made upon the original issuance of the 
securities. However, the term ‘‘loan’’ includes the 
fundamental policy which permits the loaning of cash 
or portfolio securities to any person and any agree- 
ment with another person which involves the 
acquisition of securities or other property by the 
Registrant with a concurrent agreement with such 
person to reacquire the securities or other property. 


(9) Any policy not recited above with respect to 
matters which the Registrant deems matters of funda- 
mental policy. 


Instruction: The Registrant may reserve freedom of 
action with respect to any of the foregoing activities, 
but in such cases shall express definitively, in terms of 
a reasonable percentage of assets to be devoted to the 
particular activity, or otherwise, the maximum extent 
to which the Registrant intends to engage therein. See 
Investment Company Act Release No. 167 (July 23, 
1941) [11 FR 10993, September 27, 1946]. For the 
purposes of (7) above, attention is directed to the 
Commodity Exchange Act [7 U.S.C. 1 et seq.]. 


(c) Recital of Investment Policies: De- 
scribe clearly the significant investment 
policies which are not deemed fundamental 
and which may be changed without share- 
holder approval (for example, investing for 
control of management, investing in foreign 
securities, or arbitrage activities). 


Instruction: In responding to this Item the Registrant 
should disclose the extent to which it may engage in 
the above policies and the risks inherent in such 
policies. 


(d) Portfolio Turnover: Explain any sig- 
nificant variation in the Registrant’s port- 
folio turnover rates over the last two fiscal 
years. If the Registrant for any reason 
anticipates a significant variation in the 
portfolio turnover rate from that reported 
for its most recent fiscal year in Item 
3(a)(12), so state. In the case of a new 
registration, the Registrant should state its 
policy with respect to portfolio turnover. 


Item 6. Tax Status 
(a) State the Registrant’s current tax 
status or in the case of a new registration, 
its proposed tax status, under the Internal 
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Revenue Code [26 U.S.C. 851 et seq.], and 
indicate whether Registrant anticipates any 
change in such status. 


Instruction: The response should summarize Regis- 
trant’s tax status at the time of filing as well as its 
intention with respect to qualification as a regulated 
investment company under the Internal Revenue Code 
[26 U.S.C. 851 et seq.]. 


(b) Under Registrant’s current tax status, 
describe the tax treatment accorded income 
dividends and capital gains distributions to 
both the Registrant and a shareholder of 
the Registrant. 


(c) State the policy Registrant will follow 
in deciding when to pay dividends from its 
net investment income and make distri- 
butions of any realized capital gains. 


(d) If not disclosed above, describe any 
special or unusual tax aspects of Regis- 
trant, such as taxation resulting from 
foreign investment or from status as a 
personal holding company, or any tax loss 
carryforward to which Registrant may be 
entitled. 


Item 7. Brokerage Allocation 


(a) If available, state for the last three fiscal years: 


(1) The aggregate dollar amount of 
brokerage commissions paid by the Regis- 
trant. 


(2) The aggregate dollar amount, if any, 
of brokerage commissions paid by the 
Registrant to any affiliated person of the 
Registrant, the identity of each such 
affiliated person and all capacities in which 
such person is affiliated with the Regis- 
trant. 


Instruction: If an affiliated person of the Registrant 
either alone or together with others is a controlling 
person of such a broker-dealer, Registrant must dis- 
close such fact but need not supply the specific 
amount or percentage of the outstanding voting 
securities of that broker-dealer which is owned by such 
a controlling person. See Instruction to Item 9(a) of 
Part | for a definition of ‘‘control.’’ 


(b) State whether the Registrant or its investment 
adviser places orders for the purchase and sale of 
Registrant’s portfolio securities. 





(c) State the factors considered by the Registrant or 
its investment adviser in allocating brokerage to 
affiliated and nonaffiliated brokers, and a_ brief 
description of the importance given such factors in 
negotiating brokerage commissions. 


(d) If during the fiscal year dealers who sold shares 
of the Registrant, or broker-dealers who furnished 
services or benefits in the form of payment of 
expenses or otherwise to the Registrant or to its 
investment adviser or to dealers who sold shares of the 
Registrant, participated in commissions or other 
compensation paid in connection with purchases and 
sales of portfolio securities for the Registrant, either 
directly in payment for executing purchase and sale 
orders, or indirectly by participating in the 
commissions paid to the brokers who executed 
purchase and sale orders, furnish the following 
information: 


(1) Describe specifically and fully the 
practice followed with respect to the degree 
of participation of such brokers or dealers 
in commissions or other compensation and 
the basis or bases upon which such partici- 
pation was allocated, including the nature 
of the services or benefits made available to 
the Registrant, its investment adviser, or 
dealers who sold shares of the Registrant. 
Include also a clear statement of the 
practice followed with respect to the 
allocation of commissions or other compen- 
sation paid on portfolio transactions 
effected in the over-the-counter market. 


(2) State the names of and positions held, 
in the Registrant, investment adviser, 
underwriter, or otherwise, by the person or 
persons who made the determination as to 
the participations in commissions or other 
compensation as referred to in subpara- 
graph (1) above. 


Instructions: 


1. Where participations in commissions or other 
compensation involved, in whole or in part, the appli- 
cation of a general or a specific formula or other deter- 
minant, as, for example, the relative sales of the 
Registrant’s shares, the answer should describe in 
detail such formula or other determinant. 


2. Describe any practice of according participations 
in commissions or other compensation to brokers or 
dealers on a combined basis in respect of portfolio 
transactions of the Registrant and other investment 
companies which have the same investment adviser or 
principal underwriter. 


Item 8. Pending Legal Proceedings 


Briefly describe any material pending legal 
proceedings, other than ordinary routine litigation 
incidental to the business, to which the Registrant, 
any subsidiary of the Registrant, or the investment 
adviser or principal underwriter of the Registrant is a 
party. Include the name of the court in which the pro- 
ceedings are pending, the date instituted, and the 
principal parties thereto. Include similar information 
as to any proceedings instituted by a governmental 
authority or known to be contemplated by govern- 
mental authorities. 


Instruction: Legal proceedings, for pur- 
poses of litigation or governmental pro- 
ceedings to which the investment adviser or 
principal underwriter of Registrant is a 
party, are material only to the extent that: 
(1) they are likely to have a material 
adverse effect upon the ability of the 
investment adviser or principal underwriter 
to perform its contract with the Registrant; 
or (2) they are likely to have a material 
adverse effect on the Registrant. 


Item 9. Control Persons and Principal Holders of 
Securities 


Furnish the following information as of a specified 
date no more than 30 days prior to the date of filing the 
Registration Statement or an amendment thereto. 


(a) State the name and address of each 
person who controls the Registrant and the 
effect of such control on the voting rights of 
other security holders. As to each such 
control person, state the percentage of the 
Registrant’s voting securities owned or any 
other basis of control. If such contro! person 
is a company, give the state or other 
sovereign power under the laws of which it 
is organized. List all parents of such control 
person. 


Instruction: For the purpose of this item, 
‘‘control’’ shall mean (i) the beneficial 
ownership, either directly or through one or 
more controlled companies, of more than 25 
percent of the voting securities of a 
company; (ii) the acknowledgement or 
assertion by either the controlled or 
controlling party of the existence of control; 
or (iii) an adjudication under Section 2(a)(9) 
of the 1940 Act, which has become final, 
that control exists. 
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(b) State the name, address and percen- 
tage of ownership of each person who owns 
of record or is known by the Registrant to 
own of record or beneficially 5 percent or 
more of any class of the Registrant’s out- 
standing equity securities. 


Instructions: 


1. The percentages are to be calculated on the basis 
of the amount of securities outstanding. 


2. If securities are being registered in connection 
with or pursuant to a plan of acquisition, reorgani- 
zation, readjustment or succession, indicate, as far as 
practicable, the status to exist upon consummation of 
the plan on the basis of present holdings and commit- 
ments. 


3. If to the knowledge of the Registrant or any 
principal underwriter of its securities, 5 percent or 
more of any class of voting securities of the Registrant 
are or will be held subject to any voting trust or other 
similar agreement, this fact should be disclosed. 


4. Indicate whether the securities are owned both of 
record and beneficially, or record only, or beneficially 
only, ana show the respective percentage owned in 
each manner. 


(c) Show all equity securities of the Regis- 
trant owned by all officers, directors, and 
members of the advisory board of the 
Registrant as a group, without naming 
them, In any case where the amount owned 
by directors and officers as a group is less 
than 1 percent of the class, a statement to 
that effect will suffice. 


Item 10. 
Members 


Directors, Officers and Advisory Board 


(a) Furnish the information required by the following 
table as to each director and officer of the Registrant, 
and if Registrant has an advisory board, as to each 
member of such board. Aiso state the nature of any 
family relationship between persons listed. 


(1) (2) (3) 


Principal 
Occupations 
during Past 

5 Years 


Positions 
Held with 
Registrant 


Narne and 
Address 
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Instructions: 


1. For the purposes of this Item, the term ‘‘officer’’ 
means the president, vice-president, secretary, 
treasurer, controller and any other officers who 
perform policy-making functions for the Registrant. 
The term ‘‘family relationship’’ means any relation- 
ship, by blood, marriage or adoption, not more remote 
than first cousin. 


2. Show also under column (3) the principal business 
of any corporation or other organization in which such 
principal occupation is carried on unless implicit in the 
name of the corporation or other organization. 


3. If the Registrant has an executive or investment 
committee, the members should be identified and 
there should be a concise statement of the duties and 
functions of such committee. 


4. Indicate the Directors who are interested persons 
within the definition of Section 2(a)(19) of the 1940 Act 
by an asterisk. 


(b) In the table specified in Item 10(a) above or in 
separate text following the table, describe any 
positions held with affiliated persons or principal 
underwriters of the Registrant by each individual 
listed in column (1) of the table. 


Item 11. Remuneration of Directors and Others 


Furnish the information required by the following 
table as to each of the persons specified below who 
received from the Registrant and its subsidiaries 
during the Registrant’s last fiscal year aggregate 
remuneration in excess of $40,000 for services in all 
capacities: 


(a) Each director, each of the three 
highest paid officers, and each advisory 
board member of the Registrant. 


(b) Each affiliated person of the Regis- 
trant not included in Item 11(a) except 
investment advisers. 


(c) Each affiliated person of an affiliate or 
of a principal underwriter of the Registrant. 


(d) All directors, officers and members of 
the advisory board of the Registrant as a 
group, without naming them. 





(2) 


Capacities 
in which 
Remuner- 
ation was 
received 


Name of 
Person gate 


ation 


Instructions: 


1. This item applies to any person who was a 
director, officer or member of the advisory board of 
the Registrant at any time during the last fiscal year. 
The information is to be given on an accrual basis if 
practicable. 


2. If the Registrant has not completed its first full 
fiscal year since its organization, the information shall 
be given for the current fiscal year, estimating future 
payments that would be made pursuant to an existing 
agreement or understanding. 


3. Columns (4) and (5) should be answered only for 
those persons named in response to paragraph (a) of 
this item and shduld include all pension or retirement 
benefits proposed to be paid under any existing plan 
in the event of retirement at normal retirement date, 
directly or indirectly, by the Registrant or any of its 
subsidiaries to each such person. 


4. Column (4) need not be answered with respect to 
payments computed on an actuarial basis pursuant to 
any plan which provides for fixed benefits in the event 
of retirement at a specified age or after a specified 
number of years of service. 


5. The information called for by Column (5) may be 
given in a table showing the annual benefits payable 
upon retirement to persons in specified salary classifi- 
cations. 


6. Inthe case of any plan (other than those specified 
in instruction 3) where the amount set aside each year 
depends upon the amount of earnings of the issuer or 
its subsidiaries for such year or a prior year, or where 
it is otherwise impracticable to state the estimated 
annual benefits upon retirement, there shall be set 
forth, in lieu of the information called for by column 
(5), the aggregate amount set aside or accrued to date, 
unless it is impracticable to do so, in which case there 
shall be stated the method of computing such benefits. 


Aggre- 


remuner- 


(4) (5) 
Pension or 
retirement 
benefits 
Accrued 
during 
registrant’s 
last fiscal 
year 


Estimated 
Annual 
benefits 

upon 
retire- 
ment 


Item 12. Custodian, Transfer Agent and Dividend- 
Paying Agent 


(a) State the name, principal business address and, if 
other than a commercial bank, trust company, or 
depository registered with the Commission, the nature 
of the business of each person holding portfolio 
securities of the Registrant as custodian. 


(b) State the name and principal business address of 


each person acting as transfer agent and dividend- 
paying agent for the Registrant. 


Instruction: 


If an affiliated person of the Registrant 
or an affiliated person of such an affiliated person acts 
as custodian, transfer agent or dividend-paying agent 
for the Registrant, the response should include a 
description of the services performed by any such 
person and the basis for remuneration. 


Item 13. Investment Advisory and Other Services 


(a) Furnish the following information with respect to 
each investment adviser: 


(1) 


(2) A brief description of its business 
history and experience as an adviser. 


Name and principal business address. 


Instruction: If the investment adviser(s) has been 
organized within the last two years this fact may be 
noted in lieu of a description of its business history 
and experience. 


(3) The names of all controlling persons of the 
investment adviser and the basis of such control; and 
if material to such history, the business history of any 
organization which controls the adviser. 
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(4) The name of any affiliated person of the 
Registrant who is also an affiliated person of the 
investment adviser and all capacities in which such 
person named in the item is affiliated with the 
Registrant and with the investment adviser. 


Instruction: If an affiliated person of the Registrant 
either alone or together with others is a controlling 
person of the investment adviser, Registrant must 
disclose such fact but need not supply the specific 
amount or percentage of the outstanding voting 
securities of the investment adviser which is owned by 
such a controlling person. See Instruction to Item 9(a) 
of Part | for a definition of ‘‘control.’’ 


(5) The method of computing the advisory fee 
payable by the Registrant. 


Instruction: If the advisory fee payable by the Regis- 
trant varies depending on the Registrant’s investment 
performance in relation to some standard, such 
standard must be set forth along with a fee schedule in 
tabular form. Registrant may include examples 
showing the fees the adviser would earn at various 
levels of performance, but such examples must include 
calculations showing the maximum and minimum fee 
percentages which could be earned under the contract. 


(6) The total dollar amounts paid to the adviser by 
the Registrant under the investment advisory contract 
for the last three fiscal years and 


(i) if applicable, any credits which 
reduced the advisory fee, and 


(ii) the net advisory fee. 


Instruction: Each type of credit or offset 
should be specified in response to this 
Item. 


(7) A description of all services performed for or on 
behalf of the Registrant, which services are supplied 
or paid for wholly or in substantial part by the invest- 
ment adviser in connection with the investment 
advisory contract. 


(8) A brief description of any expense limitation 
provision. 


Instruction: Where a Registrant is subject to more 
than one expense limitation provision, it need describe 
only the most restrictive of such provisions. 


(b) Furnish a description of all fees, expenses and 
costs of the Registrant which are to be paid by persons 
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other than the investment adviser or the Registrant, 
and identify such persons. 


(c) Furnish a summary of the substantive provisions 
of any management-related service contract not 
discussed elsewhere in Part | of this Form, which may 
be material to a purchaser of securities of the 
Registrant, under which services are provided to the 
Registrant, indicating the parties to the contract, the 
total dollars paid and by whom, for the last three fiscal 
years. 


Instructions: 


1. The term ‘‘management-related service contract’’ 
includes any agreement whereby another person 
contracts with the Registrant to keep, prepare, or file 
such accounts, books, records, or other documents as 
the Registrant may be required to keep under federal 
or state law, or to provide any similar services with 
respect to the daily administration of the Registrant, 
but does not include the following: any contract with 
the Registrant to provide investment advice; any 
agreement whereby another person contracts with the 
Registrant to perform as custodian, transfer agent or 
dividend-paying agent for the Registrant; bona fide 
contracts with the Registrant for outside legal or 
auditing services, or bona fide contracts for personal 
employment entered into with the Registrant in the 
ordinary course of business. 


2. No information need be given in response to this 
Item with respect to the service of mailing proxies or 
periodic reports to shareholders of the Registrant. 


3. In summarizing the substantive provisions of a 
management-related service contract, include the 
following: the name of the person providing the 
service; the direct or indirect relationships, if any, of 
such person with the Registrant, its investment 
adviser or its principal underwriter; the nature of the 
services provided, and the basis of the compensation 
paid for the services for the last three fiscal years. 


(d) If any person (other than a bona fide director, 
officer, member of an advisory board or employee of 
the Registrant, as such, or a person named as an 
investment adviser in response to paragraph (a) 
above), pursuant to any understanding, whether 
formal or informal, regularly furnishes advice to the 
Registrant or to the investment adviser of the 
Registrant with respect to the desirability of the 
Registrant’s investing in, purchasing, or selling 
securities or other property, or is empowered to deter- 
mine what securities or other property should be 
purchased or sold by the Registrant, and receives 
direct or indirect remuneration, furnish the following 
information: 





(1) The name of such person. 


(2) A description of the nature of the 
arrangement, and the advice or information 
furnished. 


(3) Any remuneration (including, for 
example, participation, directly or in- 
directly, in commissions or other compen- 
sation paid in connection with transactions 
in portfolio securities of the Registrant) 
paid for such advice or information, and a 
statement as to how such remuneration was 
paid and by whom it was paid for the last 
three fiscal years. 


Instruction: Information need not be 
included in response to this item with 
respect to any of the following: (i) persons 
whose advice was furnished to the 
investment adviser or the Registrant solely 
through uniform publications distributed to 
subscribers thereto; (ii) persons who 
furnished the investment adviser or the 
Registrant with only statistical and other 
factual information, advice regarding 
economic factors and trends, or advice as to 
occasional transactions in specific securi- 
ties, but without generally furnishing 
advice to them or making recommendations 
to them regarding the purchase or sale of 
securities by the Registrant; (iii) a company 
which is excluded from the definition of 
“investment adviser’’ of an investment 
company by reason of Section 2(a)(20)(iii) of 
the 1940 Act; (iv) any person the character 
and amount of whose compensation for 
such services must be approved by a court; 
or (v) such other persons as the 
Commission has by rules and regulations or 
order determined not to be an ‘‘investment 
adviser’’ of an investment company. 


Item 14. Capital Stock and Other Securities 


(a) With respect to each class of capital stock of the 
Registrant, state the title of such class, and provide 
the following information: 


(1) Outline briefly the extent to which the 
following provisions are present: (a) 
dividend rights, (b) voting rights, (c) liqui- 
dation rights, (d) pre-emptive rights, (e) 
conversion rights, (f) redemption pro- 
visions, (g) sinking fund provisions and (h) 
liability to further calls or to assessment by 
the Registrant. 


(2) If the rights of holders of such stock 
may be modified otherwise than by a vote 
of a majority or more of the shares out- 
standing, voting as a class, so state and 
explain. 


(3) Outline any restriction on the repur- 
chase or redemption of shares by the Regis- 
trant. 


Instructions: 


1. The rights specified in subsections (e), 
(g) and (h) of Item 14(a)(1) do not ordinarily 
apply to securities issued by open-end 
management investment companies since 
such companies are prohibited by Section 
18(f) of the 1940 Act from issuing senior 
securities (except for bank borrowings). 
Thus, those rights would be applicable only 
to those companies which have received 
orders of exemption from Section 18(f) of 
the 1940 Act from the Commission. 


2. If any class of securities possesses 
cumulative voting rights, disclose the exist- 
ence of such rights and explain the 
operation of cumulative voting. 


3. If the rights evidenced by any class of 
securities being described are materially 
limited or qualified by the rights of any 
other class of securities, include such 
information regarding such other securities 
as will enable investors to understand the 
rights evidenced by the securities being 
described. 


(b) If the Registrant has any authorized securities 
other than capital stock, outline briefly the rights evi- 
denced thereby. If the securities are subscription 
warrants or rights, state the title and amount of 
securities called for, the period during which and the 
prices at which the warrants or rights are exercisable. 


Instruction: 
to Item 14(b). 


Instructions 2-3 of Item 14(a) also apply 


Item 15. Pricing of Registrant’s Securities 


Furnish the following information concerning the 
pricing of the Registrant’s securities: 


(a) The method followed or to be followed 
by the Registrant in determining the total 
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offering price at which its securities may be 
acquired by the public. 


Instructions: 


1. The valuation procedure used by the 
Registrant in determining net asset value 
and public offering price must be 
described, unless such procedure is set 
forth in the financial statements and cross- 
referenced in the text. 


2. The response should state how the 
excess of offering price over the net amount 
invested is distributed among the Regis- 
trant’s principal underwriters or others and 
the basis for determining the total offering 
price. 


3. State the time (or times) each day when 
the net asset value is calculated for the 
purpose of pricing shares. 


4. Explain fully any difference in the price 
at which securities are offered to the public, 
as individuals and as groups, and to 
officers, directors or employees of the 
Registrant, its adviser or underwriter. 


5. If not furnished in the balance sheet 
required by Item 17 of Part |, furnish a 
specimen price make-up sheet showing the 
computation of the total offering price per 
unit and using as a basis the value of the 
Registrant’s portfolio securities and other 
assets and its outstanding securities as of 
the date of the balance sheet filed by the 
Registrant. 


(b) Describe the pricing and payment 
procedure for redemption, any formal 
requirements, and any costs to be borne by 
the redeeming investor including re- 
demption charges. Also describe the assets 
to be received by the investor (cash or port- 
folio securities) upon redemption. 


Instructions: 


1. Include any reinvestment privileges 
permitted after redemption which are 


offered by the Registrant. (See 1940 Act- 


Rule 22d-2 [17 CFR 270.22d-2)). 


2. If Registrant’s organizational docu- 
ments permit the Registrant to reserve the 
right to redeem shares involuntarily in 
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Item 16. General Information as to Plan of Distribution 


(a) 


accounts below a certain number or value of 
shares, this power should be discussed. 


3. If Registrant has elected to redeem 
shareholdings in accordance with the pro- 
visions of Rule 18f-1 [17 CFR 270.18f-1] 
under the 1940 Act, the fact of the election 
and the conditions of the Rule should be 
discussed. 


(c) Describe any procedure whereby a 
shareholder can sell his shares to the 
Registrant or its underwriter through a 
broker-dealer and note whether charges 
may be made for such service. 


With respect to the public distribution of 


securities of the Registrant state: 


(1) for each principal underwriter distribu- 
ting securities of the Registrant, the name, 
principal business, address, nature of any 
material relationship with the Registrant 
(other than of principal underwriter) and 
nature of the obligation to distribute the 
Registrant’s securities; 


(2) whether the offering is continuous; 


(3) the aggregate dollar amount of 
underwriting commissions and the amount 
retained by the principal underwriter for 
each of the last three fiscal years; 


(4) whether the Registrant offers its 
securities pursuant to a letter of intent, and 
if it does, a brief description of how 
reductions in the sales load are so efected; 


(5) whether the Registrant offers its 
securities in conjunction with the Self-em- 
ployed Individuals Tax Retirement Act of 
1962 (Keogh Plans), the Employee 
Retirement Income Security Act of 1974 
(Individual Retirement Accounts) or any 
other retirement plan, and state where 
further information can be obtained; 


(6) whether the Registrant provides such 
services as accumulation plans, withdrawal 
plans, or exchange privileges and a 
description of the services offered; and 


(7) the sales charge, if any, as a 
percentage of the public offering price and 
as a percentage of the net amount invested 





for each breakpoint. Show the sales load 
reallowed to dealers as a percentage of the 
public offering price. These percentages 
should be shown in a tabular presentation. 


Instructions: 


1. Response to this Item should indicate 
from whom investors can obtain application 
forms for the services specified above. 


2. All that is required to be disclosed as to 
the nature of the underwriters’ obligation to 
distribute the Registrant’s securities is that 
it is merely an agency or “best efforts” 
arrangement under which the underwriters 
are required to take and pay for only such 
securities as they may sell to the public. 


3. With respect'to withdrawal plans, state 
the minimum purchase requirement in 
dollars for shareholders who seek simulta- 
neously to purchase additional shares of the 
Registrant while having a withdrawal plan 
in effect. 


(1) (2) 

Net 
Underwriting 
Discounts and 
Commissions 


Name of 
Principal 
Underwriter 


(b) With respect to each affiliated person cf the 
Registrant who is also an affiliated person of a 
principal underwriter of the Registrant, identify such 
person and give its principal business address and all 
capacities in which such person named in the item is 
affiliated with the principal underwriter and the 
Registrant. 


Instruction: If an affiliated person of the Registrant 
either alone or together with others is a controlling 
person of a principal underwriter of the Registrant, the 
Registrant must disclose such fact but need not supply 
the specific amount or percentage of the outstanding 
voting securities of such principal underwriter which is 
owned by such a controlling person. See Instruction to 
Item 9(a) of Part | for a definition of “control.” 


(c) Furnish the information required by the following 
table with respect to all commissions and other 
compensation received by each principal underwriter, 
who is an affiliated person of the Registrant or an 
affiliated person of such an affiliated person, directly 
or indirectly, from the Registrant during the 
Registrant’s last fiscal year: 


(3) (4) (5) 


Compensation 
on Redemption 
and Repurchases 


Other 
Compensation 


Brokerage 
Commissions 





Instruction: Indicate in a note, or otherwise, the nature 
of the services rendered in consideration of the 
compensation set forth under column (5). Include 
under this column any compensation received by an 
underwriter for keeping the Registrant’s securities 
outstanding in the hands of the public. 


(d) If during the Registrant’s last fiscal year any 
payments were made by the Registrant to an 
underwriter or dealer in the Registrant’s shares other 
than (a) payments made through deduction from the 
offering price at the time of sale of securities issued by 
the Registrant, (b) payments representing the purchase 
price of portfolio securities acquired by the Registrant, 
(c) commissions on any purchase or sale of portfolio 
securities by the Registrant, or (d) payments for 
investment advisory services pursuant to an 
investment advisory contract, furnish the following 
information: 





(1) the name and address of 
underwriter or dealer; 


the 


(2) a description of the circumstances 
Surrounding payments; 


(3) the amount paid; 


(4) the basis on which the amount of the 


payment was determined and the considera- 
tion received for it. 


Instructions: 
1. Do not include in the answer to this Item any 


information furnished in the answers to Items 13(c) or 
16(c) above. Do not include any payment for a service 
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excluded by Instructions 1 and 2 to Item 13(c) above or 
by Instruction 2 to Item 8 of Part Il. 


2. If the payments were made pursuant to an 
arrangement or policy applicable to dealers generally, 
it will be sufficient to describe such arrangement or 
policy. 


Item 17. Financial Statements 


A registration Statement in Part | of this Form shall 
contain, in a separate section following the responses 
to the foregoing Items, the financial statements 
specified in the following instructions: 


Instructions as to Financial Statements: These 
instructions specify the financial statements required 
to be filed as a part of a Registration Statement on this 
Form. (See also Instruction 16.) Regulation S-X [17 
CFR 210] governs the certification, form and content of 
the statements required, including the basis of 
consolidation, and prescribes the statements of 
surplus and schedules to be filed in support thereof. 


A. Statements of the Registrant 


1. Balance Sheets and Statements of Assets and 
Liabilities: 


a. The Registrant shall file a certified balance sheet 
or statement of assets and liabilities as of the close of 
its latest fiscal year unless such fiscal year has ended 
within 90 days prior to the date of filing, in which case 
the statements may be as of the close of the preceding 
fiscal year. 


b. Ifthe latest fiscal year of the Registrant has ended 
within 90 days prior to the date of filing and the 
statement required by paragraph a. is filed as of the 
end of the preceding fiscal year, there shall be filed as 
an amendment to the Registration Statement, within 
120 days after the date of filing, a certified statement of 
the Registrant as of the end of its latest fiscal year. 


2. Statements of Income and Expense, Realized and 
Unrealized Gain or Loss on Investment: 


The statements specified in Rules 6-04, 6-05 and 6-06 
[17 CFR 210.6-04, 05 and 06] of Regulation S-X shall be 
filed for the Registrant for each of its last three fiscal 
years preceding the date of the statement required by 
Instruction 1.a. and for the fiscal year immediately 
preceding the date of each statement filed pursuant to 
Instruction 1.b. Such statements shall be certified. 


B. Consolidated Statements 
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3. Consolidated Balance Sheets and Statements of 
Assets and Liabilities: 


a. There shall be filed a certified consolidated 
balance sheet or statement of assets and liabilities of 
the Registrant and its subsidiaries as of the close of 
the latest fiscal year of the Registrant, unless such 
fiscal has ended within 90 days prior to the date of 
filing, in which case this statement may be as of the 
close of the preceding fiscal year. 


b. Ifthe latest fiscal year of the Registrant has ended 
within 90 days prior to the date of filing and the 
statement required by paragraph a. is filed as of the 
end of the preceding fiscal year, there shall be filed as 
an amendment to the Registration Statement, within 
120 days after the date of filing, a certified 
consolidated balance sheet or statement of assets and 
liabilities of the Registrant and its subsidiaries as of 
the end of the latest fiscal year. ‘ 
4. Consolidated Statements of Income and Expense, 
Realized and Unrealized Gain or Loss on Investments: 
The statements specified in Rules 6-04, 6-05, and 6-06 
of Regulation S-X shall be filed for the Registrant and 
its subsidiaries consolidated for each of the last three 
fiscal years preceding the date of the consolidated 
statement required by Instruction 3.a. and for the fiscal 
year immediately preceding the date of each 
consolidated statement filed pursuant to Instruction 
3.b. Such statements shall be certified. 


C. Unconsolidated Subsidiaries 


5. Unconsolidated Subsidiaries: 


a. Subject to Rules 4-03 [17 CFR 210.4-03] and 6-02 
[17 CFR 210.6-02] of Regulation S-X regarding group 
statements of unconsolidated subsidiaries, there shall 
be filed for each subsidiary of the Registrant not 
consolidated, the financial statements which would be 
required if the subsidiary were itself a registrant. 
However, the profit and loss statements or statements 
of income and expense, realized and unrealized gain or 
loss on investments filed for any subsidiary which is 
less than majority-owned need cover only the last 
fiscal year immediately preceding the date of the 
balance sheet or statement of assets and liabilities 
filed for each subsidiary. 


b. If the fiscal year of any unconsolidated subsidiary 
ends within 90 days before the date of filing the 
Registration Statement, or ends after the date of filing, 
the financial statements of the subsidiary may be filed 
as an amendment to the Registration Statement within 
120 days after the end of the subsidiary’s fiscal year. 


6. Omission of Statements Required by Instruction 
5: Notwithstanding Instruction 5, there may be omitted 





from the Registration Statement all financial 
statements of any one or more unconsolidated 
subsidiaries if all such subsidiaries for which 
statements are so omitted, considered in the aggregate 
as a single subsidiary, would not constitute a 
significant subsidiary. 


D. General Provisions 
7. Reorganization or Succession: 


a. If, during the period for which statements of 
income and expense, realized and unrealized gain or 
loss on investments are required to be filed with the 
Registration Statement, the Registrant has emerged 
from a reorganization in which substantial changes 
occured in its asset, liability, capital share, surplus or 
reserve accounts, a brief explanation of such changes 
shall be set forth in a note or supporting schedule to 
the balance sheets or statements of assets and 
liabilities filed. 


b. If, during such period, the Registrant has acquired 
by merger, consolidation or other succession one or 
more businesses representing, in the aggregate, 
assets valued in excess of 15% of the value of the 
Registrant’s assets at the time of filing, the additions, 
eliminations and other changes effected in the 
succession shall be appropriately set forth in a note or 
supporting schedule to the balance sheets or 
statements of assets and liabilities filed. In addition, 
profit and loss or income statements for each business 
so acquired, or combined statements if appropriate, 
shall be filed for such period prior to the succession as 
may be necessary when added to the time, if any, for 
which profit and loss or income statements after the 
succession are filed to cover the equivalent of three full 
fiscal years. 


8. Filing of Other Statements in Certain Cases: The 
Commission may, upon the informal written request of 
the Registrant, and where consistent with the 
protection of investors, permit the omission of one or 
more of the statements herein required or the filing in 
substitution therefor of appropriate statements of 
comparable character. The Commission may also by 
informal written notice require the filing of other 
statements in addition to, or in substitution for, the 
statements herein required in any case where such 
statements are necessary for an adequate presentation 
of the financial condition of any person whose 
financial statements are required, or whose statements 
are otherwise necessary for the protection of investors. 


E. Historical Financial Information 


9. Scope of part E: The information required by Part E 


shall be furnished for the seven-year period preceding 
the period for which profit and loss statements or 
statements of income and expense, realized and un- 
realized gain or loss on investments are filed, as to the 
accounts of each person whose balance sheet or 
statement of assets and liabilities is filed. The 
information is to be given as to all of the accounts 
specified whether they are presently carried on the 
book or not. Part E does no call for an audit, but only 
for a survey or review of the accounts specified. It 
should not be detailed beyond a point material to an 
investor. Information may be omitted, however, as to 
any person for whom equivalent information for the 
period has been filed with the Commission pursuant to 
the 1933 Act or the Securities Exchange Act of 1934. 


10. Revaluation of Assets: 


a. If there were any material increases or decreases in 
investments, in property, plant and equipment, or in 
intangible assets, state (i) in which year or years such 
revaluations were made, (ii) the amounts of such 
increases or decreases and the accounts affected, 
including all related entries, and (iii) if in connection 
with such revaluation any related adjustments were 
made in reserve accounts and amounts with 
explanations. 


b. Information is not required as to adjustments 
made in the ordinary course of business, but only as to 
major revaluations made for the purpose of entering in 
the books current values, reproduction cost, or any 
values other than original cost. 


c. No information need be furnished with respect to 
any revaluation entry which was subsequently reversed 
or with respect to the reversal of a revaluation entry 
recorded prior to the period if a statement as to the 
reversal is made. 


11. Capital Shares: 


a. If there were any material restatements of capital 
shares which resulted in transfers from capital share 
liability to surplus or reserve, state the amount of each 
such restatement and all related entries. No statement 
need be made as to restatements resulting from the 
declaration of share dividends. 


b. If there was an original issue of capital shares, any 
part of the proceeds of which was credited to accounts 
other than capital share accounts, state the title of the 
class, the accounts and the respective amounts 
credited thereto. 


12. Debt Discount and Expense Written Off: If any 
material amount of debt discount and expense, on 
long-term debt still outstanding, was written off earlier 
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than as required under any periodic amortization plan, 
give the following information: (i) title of the 
securities, (ii) date of the writeoff, (iii) amount written 
off and (iv) to what account charged. 


13. Other Changes in Surplus: If there were any 
material increases or decreases in surplus, other than 
those resulting from transactions specified above, the 
closing of the income and profit and loss accounts or 
the declaration or payment of dividends state (i) the 
year or years in which such increases or decreases 
were made, (ii) the nature and amounts thereof and (iii) 
the accounts effected, including all material related 
entries. Instruction 10.c. above shall also apply here. 


14. Predecessors: The information shall be fur- 
nished, to the extent it is material, as to any 
predecessor of the Registrant from the beginning of 
the period to the date of succession, not only as to the 
entries made respectively in the books of the 
predecessor or the successor, but also as to the 
changes effected in the transfer of the assets from the 
predecessor. However, no information need be 
furnished as to any one or more predecessors which 
considered in the aggregated would not constitute a 
significant predecessor. 


15. Omission of Certain Information: 


a. No information need be furnished as to any 
subsidiary, whether consolidated or unconsolidated, 
for the period prior to the date on which it became a 
subsidiary of the Registrant or a predecessor for which 
information is required above. 


b. No information need be furnished hereunder as to 
any one or more unconsolidated subsidiaries for which 
separate financial statements are filed if all 
subsidiaries for which the information is so omitted, 
considered in the aggregate as a single subsidiary, 
would not constitute a significant subsidiary. 


c. Only the information specified in Instruction 10 
need be given as to any predecessor or any subsidiary 
thereof if immediately prior to the date of succession 
thereto by a person for which information is required, 
the predecessor subsidiary was in insolvency 
proceedings. 


16. Instructions for Financial 
Prospectus: 


Statements in 


a. If any balance sheet or statement of assets and 
liabilities filed is not as of a date within 90 days prior to 
the date filing the Registration Statement on this 
Form, there shall also be included in the prospectus a 
corresponding balance sheet or statement of assets 
and liabilities as of a date within 90 days prior to the 
date of filing and the related statements prescribed by 
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Article 6 [17 CFR 210.6-01 to 210.6-10] of Regulation 
S-X from the close of the latest fiscal year for which 
such statements are included up to the date of the 
balance sheet or statement of assets and liabilities 
required by this paragraph. The statements required by 
this paragraph need not be certified, but if they are 
certified, the balance sheet or statement of assets and 
liabilities as of the end of the last fiscal year may be 
omitted. 


b. Notwithstanding the requirements, the following 
may be omitted from the prospectus of a registered 
investment company: 


(i) the statements of any subsidiary which 
is not a majority-owned subsidiary; 


(ii) all schedules in support of the most 
recent balance sheet or statement of assets 
and liabilities filed except the following: 
Schedule |; columns A, E, F and G of 
Schedule Il; and columns A, B, C and D of 
Schedule Ill, omitting the information called 
for by paragraph (b) of footnote 1 to column 


’ 


(iii) the historical financial information 


called for by Part E. 


c. The Registrant may, at its option, furnish all 
financial statements specified in paragraphs a. and b. 
above in Part Il of the Registration Statement and 
include only the following statements in its 
prospectus: 


(i) A statement of assets and liabilities in 
which the details of Schedules |, II and Ill 
prescribed by Instructions a. and b. above 
may be substituted for the summaries of 
these items as prescribed by Rule 6-03 [17 
CFR 210.6-03] of Regulation S-X. The 
specimen price-make-up sheet required by 
Item 16.a. may be furnished as a 
continuation of this statement. If this 
option is elected, the statement required by 
Rule 6-09 [17 CFR 210.6-09] may be omitted 
from the prospectus. 


(ii) An income statement for the latest 
fiscal year in the form specified in Rule 6-04 
of Regulation S-X, including, on the same 
page, (1) the items specified in caption 5 of 
Rule 6-05 and caption 2 of Rule 6-06, and (2) 
the ratio of total operating and management 
expenses to total investment income. “Total 
operating and management expenses” 
means the aggregate of the expenses 
described in captions 2 and 3 of Rule 6-04 of 





Regulation S-X. “Total investment income” 
does not include equalization adjustments. 


(iii) Statements of changes in net assets 
for the three full fiscal years prior to the date 
of filing (or for the life of the Registrant, if 
less) as prescribed by Rule 6-08 [17 CFR 
210.6-08]. 


Except that the statement prescribed by (ii) 
above is required for only one fiscal year 
and an interim period, if any, to within 90 
days of filing, the instructions as to dates 
and certification prescribed in Item 16.a. 
above shall be applicable to the optional 
statements permitted by this instruction. 


PART Il. OTHER INFORMATION 


Item 1. Financial Statements and Exhibits 


List all financial statements and exhibits filed as part 
of the Registration Statement. 

(a) Financial statements: 

Instruction: Designate those financial statements 
included in Part | and those financial statements 
included in Part Il of the Registration Statement. 

(b) Exhibits: 


(1) copies of the charter as now in effect; 


(2) copies of the existing by-laws or instruments 
corresponding thereto; 


(3) copies of any voting trust agreement with respect 
to more than 5 percent of any class of equity securities 
of the Registrant; 


(4) specimens or copies of each security issued by 
the Registrant, including copies of all constituent 
instruments, defining the rights of the holders of such 
securities, and copies of each security being 
registered; 


(5) copies of all investment advisory contracts 
relating to the management of the assets of the 
Registrant; 


(6) copies of each underwriting or distribution 
contract between the Registrant and a principal 
underwriter, and specimens or copies of all 
agreements between principal underwriters and 
dealers; 


(7) copies of all bonus, profit sharing, pension or 
other similar contracts or arrangements wholly or 
partly for the benefit of directors or officers of the 
Registrant in their capacity as such; if any such plan is 
not set forth in a formal document, furnish a 
reasonably detailed description thereof; 


(8) copies of all custodian agreements, and 
depository contracts under Section 17(f) of the 1940 
Act, with respect to securities and similar investments 
of the Registrant, including the schedule of 
remuneration; 


(9) copies of all other material contracts not made in 
the ordinary course of business which are to be 
performed in whole or in part at or after the date of 
filing the Registration Statement; 


(10) an opinion and consent of counsel as to the 
legality of the securities being registered, indicating 
whether they will when sold be legally issued, fully 
paid and non-assessable; 


(11) copies of any other opinions, appraisals or 
rulings, and consents to the use thereof relied on in the 
preparation of this Registration Statement and required 
by Section 7 of the 1933 Act; 


(12) all financial statements omitted from Item 17 of 
Part |; 


(13) copies of any agreements or understandings 
made in consideration for providing the initial capital 
between or among the Registrant, the underwriter, 
adviser, promoter or initial stockholders and written 
assurances from promoters or initial stockholders that 
their purchases were made for investment purposes 
without any present intention of redeeming or 
reselling; 


(14) copies of the model plan used in the 
establishment of any retirement plan in conjunction 
with which Registrant offers its securities, any 
instructions thereto and any other documents making 
up the model plan. Such form(s) should disclose the 
costs and fees charged in connection therewith. 


Instruction: Subject to the Rules regarding 
incorporation by reference, the foregoing exhibits shall 
be filed as a part of the Registration Statement. 
Exhibits numbered 10-12 above are required to be filed 
only as part of a 1933 Act Registration Statement. 
Exhibits shall be appropriately lettered or numbered for 
convenient reference. Exhibits incorporated by 
reference may bear the designation given in a previous 
filing. Where exhibits are incorporated by reference, 
the reference shall be made in the list of exhibits 
required above. 
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Item 2. Persons Controlled by or under Common 
Control with Registrant 


Furnish a list or diagram of all persons directly or 
indirectly controlled by or under common control with 
the Registrant and as to each such person indicate (1) 
if accompany, the state or other sovereign power under 
the laws of which it is organized, and (2) the 
percentage of voting securities owned or other basis of 
control by the person, if any, immediately controlling 
it. 


Instructions: 


1. The list or diagram shall include the Registrant and 
shall be so prepared as to show Clearly the relationship 
of each company named to the Registrant and to the 
other companies named. If any company is controlled 
by means of the direct ownership of its securities by 
two or more persons, so indicate by appropriate 
cross-reference. 


2. Designate by appropriate symbols (i) subsidiaries 
for which separate financial statements are filed; (ii) 
subsidiaries included in the respective consolidated 
financial statements; (iii) subsidiaries included in the 
respective group financial statements filed for 
unconsolidated subsidiaries; (iv) other subsidiaries, 
indicating briefly why statements of such subsidiaries 
are not filed. 


Item 3. Number of Holders of Securities 

State in substantially the tabular form indicated, as of 
a specified date within 90 days prior to the date of filing 
the number of record holders of each class of 
securities of the Registrant. 


Number of Record 


Title of Class Holders 


Item 4. Indemnification 

State the general effect of any contract, arrangements 
or statute under which any director, officer underwriter 
or affiliated person of the Registrant is insured or 
indemnified in any manner against any liability which 
may be incurred in such capacity, other than insurance 
provided by any director, officer, affiliated person or 
underwriter for their own protection. 


Instruction: In responding to this Item the Registrant 
should take note of the Requirements of Rule 460 [17 
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CFR 230.460] under the 1933 Act and Section 17 of the 
1940 Act. 


Item 5. Business and Other Connections of 
Investment Adviser 


Describe any other business, profession, vocation or 
employment of a substantial nature in which each 
investment adviser of the Registrant, and each 
director, officer or partner of any such investment 
adviser, is or has been, at any time during the past two 
fiscal years, engaged for his account or in the capacity 
of director, officer, employee, partner or trustee. 


Instructions: 


1. State the name and principal business address of 
any company with which any person specified above is 
connected in the capacity of director, officer, 
employee, partner or trustee, and the nature of such 
connection. 


2. Thenames of investment advisory clients need not 
be given in answering this Item. 


Item 6. Principal Underwriters 


(a) Furnish the name of each investment company 
(other than the Registrant) for which each principal 
underwriter currently distributing securities of the 
Registrant also acts as a principal underwriter, 
depositor or investment adviser. 


(b) Furnish the information required by the following 
table with respect to each director, officer or partner of 
each principal underwriter named in the answer to Item 
16(a) of Part I: 


(1) (2) (3) 


Name and 
Principal Business 
Address 


Positions and 
Offices with 
Underwriter 


Positions and 
Offices with 
Registrant 


(c) Furnish the information required by the following 
table with respect to all commissions and other 
compensation received by each principal underwriter 
who is not an affiliated person of the Registrant or an 
affiliated person of such an affiliated person, directly 
or indirectly, from the Registrant during the 
Registrant’s last fiscal year: 





Name of 
Principal 
Underwriter 


Net Underwriting 
Discounts and 
Commissions 





Compensation on 
Redemption and 
Repurchase 


Brokerage 
Commissions 


Other 
Compensation 





Instructions: 


1. Indicate in a note, or otherwise, the nature of the 
services rendered in consideration of the compensa- 
tion received by an underwriter for keeping the 
Registrant’s securities in the hands of the public. 


2. Instruction 1 to Item 16(d) of Part | shall also apply 
here. 


Item 7. Location of Accounts and Records 

With respect to each account, book or other document 
required to be maintained by Section 31(a) of the 1940 
Act and the Rules [17 CFR 270.31a-1 to 31a-3] 
promulgated thereunder, furnish the name and address 
of each person maintaining physical possession of 
each such account, book or other document. 


Item 8. Management Serivices 


Furnish a summary of the substantive provisions of 
any management-related service contract not dis- 
cussed in Part | of this Form (because the contract was 
not believed to be material to a purchaser of securities 
of the Registrant) under which services are provided to 
the Registrant, indicating the parties to the contract, 
the total dollars paid and by whom, for the last three 
fiscal years. 


Instructions: 


1. Theinstructions to Item 13(c) of Part | of this Form 
shall also apply to this Item. 


2. No information need be given in response to this 
Item with respect to any service for which aggregate 
payments of less than $5,000 were made during each of 
the last three fiscal years. 


Item 9. Undertakings 


Furnish the following undertakings in substantially the 
following form in all initial Registration Statements 
filed under the 1933 Act: 


(a) an undertaking to file an amendment to the 
Registration Statement with certified financial 
statements showing the initial capital received before 
accepting subscriptions from any persons in excess of 
25 if Registrant proposes to raise its initial capital 
pursuant to Section 14(a)(3) of the 1940 Act; 


(b) an undertaking to file a post-effective amend- 
ment, using financial statements which need not be 
certified, within four to six months from the effective 
date of Registrant’s 1933 Act Registration Statement. 


Instructions: 


1. Such amendment may be filed earlier only if at 
least one-half the dollar amount of securities 
registered has been raised from a public offering and 
has been substantially invested pursuant to 
Registrant’s investment objectives. 


2. The financial statements included in such 
post-effective amendment should be as of and for the 
time period reasonably close or as soon as practicable 
to the date of the amendment. 


SIGNATURES 


Pursuant to the requirements of the Securities Act of 
1933 (and) (or) the Investment Company Act of 1940, 
the Registrant has duly caused this Registration 
Statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in the City of 
, and State of 








on the day of , 19 








(Registrant) 


By 
(Signature and Title) 





Pursuant to the requirements of the Securities Act of 
1933, this registration Statement has been signed 
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below by the following persons in the capacities and 
on the dates indicated. 





(Signature) (Title) (Date) 


INSTRUCTIONS AS TO SUMMARY PROSPECTUS 


The summary prospectus to be used pursuant to Rule 
434A [17 CFR 230.434A] for companies whose 
securities are registered on Form N-1 shall be available 
only if (1) a Registration Statement relating to these 
securities has been filed, (2) the response to Items 4(b) 
and 4(c) of Part | is “Not Applicable,” and (3) if at such 
time Registrant intends to meet the requirements of 
Subchapter M, Sections 851-855 of the Internal 
Revenue Code during the current taxable year. No sales 
literature may be used unless preceded or 
accompanied by the full statutory prospectus. The 
summary prospectus shall at the time of its use 
contain such of the information specified below as is 
then included in the Registration Statement. All other 
information and documents contained in the 
Registration Statement may be omitted. 


(a) The information contained in Item 2 of Part | must 
be included in the summary prospectus. 


(b) The information called for by Item 3 of Part | shall 
be set forth not further back in the summary 


prospectus than the third page thereof and shall not be 
preceded by any other chart or table. 


(c) The information in Item 5(b) must be contained 
herein if any of the Items 5(b)(1) through (b)(9) is 
answered in the affirmative. 


(d) The summary prospectus must contain the 
legends required by Rules 425 and 434A(e) under 
Securities Act of 1933, and the following legend should 
be placed on the cover page: 


ALL INTERESTED PERSONS SHOULD SEND FOR 
AND EXAMINE THE FULL PROSPECTUS BEFORE 
PURCHASING SHARES OF THE FUND. 


Instructions: 


1. If Registrant chooses to present the information 
required by Item 17 of Part |, it must be set forth in 
complete and uncondensed form, except insofar as 
Item 3 of Part | constitutes such a condensation. 


2. The Commission may, upon the request of the 
Registrant, and where consistent with the protection of 
investors, permit the omission of any of the 
information herein required or the furnishing in 
substitution therefor of appropriate information of 
comparable character. The Commission may also 
require the inclusion of other information in addition 
to, or in substitution for, the information herein 
required in any case where such information is 
necessary or appropriate for the protection of 
investors. 


SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 


FORM N-2 


REGISTRATION STATEMENT UNDER SECURITIES ACT OF 1933 


Pre-Effective Amendment No. 


Post-Effective Amendment No. 


and/or 


REGISTRATION STATEMENT UNDER THE INVESTMENT COMPANY ACT OF 1940 


Amendment No. 


(Check appropriate box or boxes.) 
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(Exact Name of Registrant as Specified in Charter) 





(Address of Principal Executive Offices) (Zin Code) 


Registrant’s Telephone Number, including Area Code 








(Name and Address of Agent for Service) 


Approximate Date of Proposed Public Offering 





CALCULATION OF REGISTRATION FEE UNDER SECURITIES ACT OF 1933 








Proposed Proposed 
Title of Maximum Maximum 
Securities Amount Offering Aggregate Amount of 
Being Being Price per Offering Registration 
Registered Registered Unit Price Fee 











If the Registration Statement or an amendment thereto is being filed under only ‘one of the Acts, 
reference to the other Act should be omitted from the facing sheet. The ‘“Approximate Date of 
Proposed Public Offering’’ and the table showing the calculation of the registration fee under the 


Securities Act of 1933 should be included only where shares are being registered under the Securities 
Act of 1933. 


CONTENTS OF FORM N-2 


GENERAL INSTRUCTIONS 
Rule as to Use of Form N-2 
Registration Fees 
Application of General Rules and Regulations 
Amendments 
Incorporation by Reference 
Documents Comprising a Registration Statement or Amendment 
Preparation of the Registration Statement or Amendment 


PART | INFORMATION REQUIRED IN A PROSPECTUS OR REGISTRATION STATEMENT 


Item 1. Cover Page (Prospectus Only) 

Item 2. Synopsis (Prospectus Only) 

Item 3. Condensed Financial Information (Prospectus Only) 
Item 4. Plan of Distribution 

Item 5. Use of Proceeds 

Item 6. General Information and History 

Item 7. Investment Objectives and Policies 


Continued on following page 
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Continued from preceding page 


Item 8. 

Item 9. 

Item 10. 
Item 11. 
Item 12. 
Item 13. 
Item 14. 
Item 15. 
Item 16. 
Item 17. 
Item 28. 
Item 19. 
Item 20. 


Tax Status 
Brokerage Allocation 
Pending Legal Proceedings 


Capital Stock 
Long-Term Debt 
Other Securities 
Financial Statements 
PART I! OTHER INFORMATION 
Item 1. 
Item 2. 
Item 3. 
Item 4. 
Item 5. 
Item 6. 
Item 7. 
Item 8. 
Item 9. 
Item 10. 


Marketing Arrangements 


Indemnification 
Financial Statements and Exhibits 


Number of Holders of Securities 
Location of Accounts and Records 
Business and Other Connections of 
Management Services 
Undertakings 


SIGNATURES 
SUMMARY PROSPECTUS 


GENERAL INSTRUCTIONS 
A. Rule as to Use of Form N-2 


Form N-2 shall be used by all closed-end management 
investment companies except small business 
investment companies licensed as such by the United 
States Smali Business Administration for filing (1) an 
initial Registration Statement required by Section 8(b) 
of the Investment Company Act of 1940 (“1940 Act”), 
(2) an annual amendment to a 1940 Act Registration 
Statement required by Rule 8b-16 [17 CFR 270.8b-16] 
under the 1940 Act, and any other amendments 
thereto, (3) a Registration Statement required under 
the Securities Act of 1933 (‘1933 Act”) and any 
amendments thereto, or (4) any combination of the 
above 1940 Act and 1933 Act filings. 


B. Registration Fees 

Section 6(b) of the 1933 Act and Rule 457 [17 CFR 
230.457] thereunder set forth the fee requirements 
under the 1933 Act. Rule 8b-6 [17 CFR 270.8b-6] under 


the 1940 Act sets forth the fee requirements for filing 
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Control Persons and Principal Holders of Securities 
Directors, Officers and Advisory Board Members 
Remuneration of Directors and Others 

Custodian, Transfer Agent and Divident-Paying Agent 
Investment Advisory and Other Services 

Defaults and Arrears on Senior Securities 


Other Expenses of Issuance and Distribution 


Persons Controlled by or Under Common Control 


Investment Adviser 


an initial Registration Statement under that Act. The 
1940 Act fee is in addition to the fee required to be paid 
under the 1933 Act. 


C. Application of General Rules and Regulations 


If the Registration Statement is being filed under both 
Acts or under only the 1933 Act, the General Rules and 
Regulations under the 1933 Act, particularly those 
comprising Regulation C [17 CFR 230.400-494], shall 
apply, and compliance therewith will be deemed 
compliance with the corresponding Rules pertaining to 
Registration Statements under the 1940 Act. However, 
if the Registration Statement is being filed under only 
the 1940 Act, the General Rules and Regulations under 
that Act, particularly those comprising Regulation 8B 
[17 CFR 270.8b-1 to 8b-32], shall apply, except as 
noted in General Instruction D below. 


D. Amendments 


1. Attention is specifically directed to Rule 8b-16 [17 
CFR 270.8b-16] under the 1940 Act which requires 





annual amendment of Registration Statements filed 
pursuant to Section 8(b) of the 1940 Act. Where Form 
N-2 has been used to file a Registration Statement 
under both the 1933 and 1940 Acts, any amendments of 
that Registration Statement shall be deemed to be filed 
under both Acts unless otherwise indicated on the 
facing sheet. Irrespective of the purpose for which an 
amendment is filed, the number of copies of 
amendments specified in Rule 472 [17 CFR 230.472] 
under the 1933 Act shall be filed with the Commission. 


E. Incorporation by Reference 


Attention is directed to Rules 411, 412, 422 and 447 
under the 1933 Act [17 CFR 230.411, 230.412, 230.422 
and 230.447], and Rules 0-4, 8b-23 and 8b-32 under the 
1940 Act [17 CFR 270.0-4, 270.8b-23 and 270.8b-32] for 
guidelines governing incorporation by reference of 
information into a Registration Statement filed on 
Form N-2 contained in other statements, applications 
or reports filed with the Commission. In general, a 
Registrant may incorporate by reference, in answer or 
partial answer to any item in a Registration Statement 
on Form N-2 not required to be included in a 
prospectus, any information contained elsewhere in 
the Registration Statement or any information 
contained in other statements, applications or reports 
filed with the Commission. 


Attention is also directed to Rule 24 of the 
Commission’s Rules of Practice [17 CFR 201.24]. The 
above incorporation by reference rules under both the 
1933 Act and the 1940 Act are subject to the limitation 
of Rule 24. Since the provisions of Rule 24 may be 
amended from time to time, Registrants are advised to 
review the rule as in effect at the time the Registration 
Statement is filed prior to incorporation by reference 
any document as an exhibit to such Registration 
Statement. 


F. Documents Comprising Registration Statement or 
Amendment 


1. A Registration Statement or an amendment thereto 
filed under both the 1933 and 1940 Acts shall consist of 
the facing sheet of the Form, Part |, Part Il, required 
signatures, an opinion and consent of counsel as to 
the legality of the securities being registered, and all 
other documents which are required or which the 
Registrant may file as a part of the Registration 
Statement. 


2. A Registration Statement or an amendment thereto 
which is filed under only the 1933 Act shall contain all 
the information and documents specified in paragraph 
1 of this Instruction F. 


3. A Registration Statement or an amendment thereto 
which is filed under only the 1940 Act shall consist of 
the facing sheet of the Form, responses to all Items of 
Part | except Items 1, 2, 3, 4 and 5 thereof, responses to 
all items of Part Il except Items 1, 2, 4(b)(7), 4(b)(11), 
4(b)(12), 4(b)(13) and 10, required signatures, and ail 
other documents which are required or which the 
Registrant may file as part of the Registration 
Statement. 


G. Preparation of the Registration Statement or 
Amendment 


1. Instructions for Part | (“Prospectus”) where Form 
N-2 is filed under both the 1933 and 1940 Acts or only 
under the 1933 Act: 


a. The purpose of the prospectus is to inform 
investors. Hence, the information set forth in the 
prospectus must be presented in a clear, concise, and 
understandable fashion. The prospectus should 
contain the information called for by Part | of the Form. 
No response need be made to inapplicable Items. The 
information required by the items need not be set forth 
in the prospectus in the same order in which the Items 
appear in this Form, with the following exceptions: 


(1) Items 1, 2 and 3 of Part | must be set 
forth in the prospectus in the same order in 
which the Items appear in this Form. 


(2) Item 3, “Condensed Financial Informa- 
tion,” should not be further back in the 
prospectus than the fifth page thereof and 
should not be preceded by any other chart 
or table (except for the table of contents 
required by Rule 421 [17 CFR 230.421] under 
the 1933 Act). 


b. Where it is necessary or desirable to call attention 
to information duplicated elsewhere in the prospectus, 
appropriate cross-references should be used. 


c. The cross-reference sheet required by Rule 404(c) 
[17 CFR 230.404(c)] under the 1933 Act shall show the 
location in the prospectus of the information called for 
by the Items in Part I. 


2. Instructions for numbers and captions of Items: 


The numbers and captions of the items shall precede 
each response for: 


a. Part 1, where Form N-2 is filed on/y under the 1940 
Act and 


b. Part Il for all findings. 
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For these purposes‘ inapplicable items may not be 
omitted. 


3. Instructions for charts, graphs, tables and sales 
literature: 


a. A Registration Statement on this Form may 
include any chart, graph or table that is not misleading; 
however, no chart, graph or table should precede the 
condensed financial information specified in Item 3. 


b. The prospectus should not be presented in 
fold-out or road-map type fashion. The use of colored 
print or pages is not objectionable so long as it does not 
detract from the prospectus presentation. Pictures of 
management may be used. Type size requirements, 
which are the minimum acceptable standard, are 
specified in Rule 420 [17 CFR 230.420] under the 
Securities Act. 


c. If “sales literature” is included in the 
prospectuses, issuers should be aware of the 
following: (1) sales literature should not be of such 
quantity as to lengthen the prospectus, and it should 
not be so placed as to obscure essential disclosure and 
(2) members of the National Association of Securities 
Dealers are not relieved of the filing and other 
requirements of the NASD with respect to investment 
company sales literature (See Securities Act Release 
No. 5359, January 26, 1973 [38 FR 7220, March 20, 
1973]). 


Part |. INFORMATION REQUIRED IN PROSPECTUS 
OR REGISTRATION STATEMENT 


Item 1. Cover Page (Prospectus only) 


Every prospectus of a closed-end management 


Price 
to 
Public 


Per Unit 





Total 





(i) the name of each principal underwriter 
of the Registrant; 


(j) such other items of information as 
required by this Item and any Rule or 
Regulation of the Commission or of any 
other governmental authority having juris- 
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investment company utilized to offer securities to the 
public shall include an outside front cover page 
containing only the following items of information: 


(a) the name, address and telephone 
number of the Registrant; the investment 
objective(s), and a brief statement of how 
the Registrant proposes to achieve its 
objective(s); 


(b) 


(c) the statement required by Rule 425 [17 
CFR 230.425] under the 1933 Act; 


the date of the prospectus; 


(d) a statement advising investors to read 
and retain the prospectus for future 
reference; 


(e) cross-reference to the narrative part of 
the prospectus which describes (a) 
commissions paid by persons other than 
the Registrant, and other considerations to 
the underwriters, (b) finder’s fees or similar 
payments made and (c) if any of the 
securities being registered are to be offered 
for the account of security holders, the 
name of each holder, the amount held by 
him and the amount offered for his account; 


(f) at the discretion of the Registrant, such 
legend, logotype, pictures, or other 
attention-getting devices that are not 
misleading; 


(g) the information called for by the 
following table in substantially the tabular 
form indicated as to all securities being 
registered which are to be offered for cash 
(estimate, if necessary): 


Proceeds to 
Registrant or 
Other Persons 


Underwriting 
Discounts and 
Commissions 


diction over the Registrant or the issuance 
of its securities. Attention is directed to the 
provisions of Rules 425a [17 CFR 230.425a] 
and 426 [17 CFR 230.426] of the General 
Rules and Regulations under the 1933 Act 
regarding statements that may have to be 
set forth on the front or back cover page of 
the prospectus. 





Instructions— 


1. If it is impracticable to state the price to the public, 
the method by which it is to be determined shall be 
explained. In addition, if the securities are to be offered 
at the market, or if the offering price is to be 
determined by a formula related to market prices, 
indicate the market involved and the market price as of 
the lates practicable date. 


2, Theterm “commissions” has the meaning given in 
paragraph (17) of Schedule A of the 1933 Act. Only 
commissions paid in cash by the Registrant or the 
selling security holders are to be included in the table. 
In addition any use of the proceeds for sales and 
distribution expenses must be disclosed in a footnote 
to the table specified in (f) above. 


Item 2. Synopsis (Prospectus only) 


Set forth under an appropriate caption (and 
sub-captions if appropriate) a synopsis or summary of 
contents of the prospectus highlighting the salient 
features of the offering and the Registrant with 
appropriate cross-references to detailed disclosures 
elsewhere in the prospectus. Such synopsis must 
precede any data furnished in response to Item 3 
hereof. The synopsis, which may be in question and 
answer format, must include: 


(a) the class of capital stock or other 
securities being offered for sale; 


(b) the names of each investment adviser 
and principal underwriter of the Registrant; 


(c) a brief description of the principal 
trading market for the Registrant’s 
securities and, if available, the average 
weekly trading volume of the Registrant’s 
securities on such principal trading market 
during its most recent fiscal year; if none, 
So State; 


(d) the minimum initial and subsequent 
investment required, if any; 


(e) a brief statement of the Registrant’s 
investment objectives; 


(f) a statement as to whether Registrant 
proposes to operate as a closed-end 
diversified or a closed-end non-diversified 
investment company; if non-diversified, 
cross-reference to the textual discussion 
which describes any risks involved; 


(g) the nature of the business of the 
adviser and the investment advisory fee; 


(h) the principal speculative or risk factors 
peculiar to the Registrant; these factors 
may be due to such matters as an absence 
cf an operating history of the Registrant or 
the nature of the business in which 
Registrant engages or proposes to engage; 


(i) any other material information describ- 
ing the operations of the Registrant which 
the Registrant desires to set forth in the 
synopsis. 


Item 3. Condensed Financial Information (Prospectus 
only) 


(a) Furnish the following information for the 
Registrant, or for the Registrant and its subsidiaries 
consolidated as prescribed in Rule 6-02 [17 CFR 
210.6-02] of Regulation S-X: 


PER SHARE INCOME AND CAPITAL CHANGES 
(for a share outstanding throughout the year) 


investment income; 
expenses; 
3. net investment income; 
4. dividends from net investment income; 


5. net realized and unrealized gains (losses) on 
securities; 


6. distributions from net realized gains on securities; 


net increase (decrease) in net asset value; 


net asset value at beginning of period; 


net asset value at end of period; 


RATIOS 
expenses to average net assets; 
net investment income to average net assets; 
portfolio turnover rate; 
number of shares outstanding at end of period. 
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Instructions— 


1. The information shall be presented in comparative 
columnar form for each of the last ten fiscal years of 
the Registrant (or for the life of the Registrant and its 
immediate predecesssors, if less) but only for periods 
subsequent to the effective date of Registrant’s first 
1933 Act Registration Statement. In addition, the 
information shall be presented for the period between 
the end of the latest fiscal year and the date of the 
latest balance sheet or statement of assets and 
liabilities furnished. 


2. Per share amount shall be given at least to the 
nearest cent. If the computation of the offering price is 
extended to tenths of a cent or more, then the amounts 
on the table shall be given in tenths of a cent. 


3. Appropriate adjustments shall be made and 
indicated in a footnote to reflect any stock split-up or 
stock dividend during the period. 


4. If the investment adviser has been changed during 
the period covered by this Item, the date(s) of such 
change(s) should be shown in a footnote. 


5. The condensed financial information for at least 
the latest five fiscal years shall be audited. 


6. The amount to be shown at caption 3 is derived by 
adding (deducting) the increase (decrease) per share in 
undistributed net income for the year to dividends from 
net investment income per share for the year (caption 
4). Such increase (decrease) may be derived from a 
comparison of the per-share figures obtained by 
dividing the undistributed net income at the beginning 
and end of the year by the number of shares out- 
standing on those respective dates. (Any other 
acceptable method should be explained in a footnote 
to this table.) The amounts to be shown at captions 1 
and 2 are derived by applying to the net investment 
income on a per-share basis the ratio of such items, as 
shown in the financial statements prepared under Rule 
6-04 [17 CFR 210.6-04] of Regulation S-X, to the net 
income as shown in such statements. 


7. “Expenses,” as used in caption 2 above, include 
the expenses described in captions 2 and 3 of Rule 6-04 
of Regulation S-X. If there were income deductions 
such as those described in captions 4 and 6 of that 
Rule, compute the per-share amounts thereof and state 
them separately immediately after caption 2 above. 


8. The amount to be shown at caption 5, while 
mathematically determinable by the summation of 
amounts computed for as many periods during the year 
as shares were sold or repurchased (which could be as 
often as twice daily) is also the balancing figure 


776/SEC DOCKET 


derived from the other figures in the statement and 
should be so computed. The amount shown at this 
caption for a share outstanding throughout the year 
may not accord with the change in the aggregate gains 
and losses in the portfolio securities for the year 
because of the timing of sales and repurchase of 
Registrant’s shares in relation to fluctuating market 
values for the portfolio. 


9. Distributions not exceeding the capital gains 
computed on the Federal tax basis may be treated as 
distributions from net realized profits on securities for 
purposes of the above table, even though they exceed 
such profits on a book basis. 


10. If any distributions were made from capital 
sources other than net realized profits on securities, 
state the per share amounts thereof separately 
immediately below caption 6. In a footnote indicate the 
nature of such distributions. 


11. The “average net assets,” as used in captions 10 
and 11, shall be computed upon the basis of the value 
of the net assets determined no less frequently than as 
of the end of each month, except that the average value 
of securities for which market quotations are not 
available may be based upon the value of such 
securities as of the end of the preceding quarter. 


12. The portfolio turnover rate to be shown at caption 
12 shall be calculated in accordance with the following 
instructions: 


a. The rate of portfolio turnover shall be 
calculated by dividing (A) the lesser of 
purchases or sales of portfolio securities for 
the particular fiscal year by (B) the monthly 
average of the value of the portfolio 
securities owned by the Registrant during 
the particular fiscal year. Such monthly 
average shall be calculated by totaling the 
values of the portfoiio securities as of the 
beginning and end of the first month of the 
particular fiscal year and as of the end of 
each of the succeeding eleven months, and 
dividing the sum by 13, except that the 
average value of securities for which market 
quotations are not available may be based 
upon the value of such securities as of the 
end of the preceding fiscal quarter. 


b. Forthe purpose of this Item, there shall 
be excluded from both the numerator and 
the denominator all U.S. Government 
securities (short-term and long-term) and all 
other securities, including options, whose 
maturities or expiration dates at the time of 
acquisition were one year or less. 
Purchases shall include any cash paid upon 





the conversion of one portfolio security into 
another. Purchases shall also include the 
cost of rights or warrants purchased. Sales 
shall include the net proceeds of the sale of 
rights or warrants. Sales shall also include 
the net proceeds of portfolio securities 
which have been called, or for which pay- 
ment has been made through redemption or 
maturity. 


c. If during the fiscal year the Registrant 
acquired the assets of another investment 
company or of a personal holding company 
in exchange for its own shares, it shall 
exclude from purchases the value of 
securities so acquired, and from sales all 
sales of such securities made following a 
purchase-of-assets transaction to realign 
the Registrant’s portfolio. In such event, the 
Registrant shall also make appropriate 
adjustment in the denominator of the port- 
folio turnover computation. The Registrant 
shall make appropriate disclosure of such 
exclusions and adjustments in its answers 
to this item. 


(2) (3) 
Total Amount 
Outstanding, Asset 
Exclusive Coverage 
of Treasury per Share or 
Year Securities Other Unit 


d. Short sales, afid put and call options 
expiring more than one year from date of 
acquisition, are included in purchases and 
sales for purposes of this Item. A short sale 
should be treated as an increase in sales 
and the covering of a short sale should be 
treated as an increase in purchases. 


13. The number of shares outstanding at the end of 
each period may be shown to the nearest thousand 
(000 omitted), provided it is indicated that such has 
been done. 


(b) Furnish the following information as of the end of 
each of the Registrant’s last ten fiscal years with 
respect to each class of senior securities (including 
bank loans) of the Registrant. If consolidated state- 
ments were prepared as of any of the dates specified, 
the information shall be furnished on a consolidated 
basis: 


(4) (5) 
Involuntary Approximate 
Liquidating Market Value per 
Preference Share or Other 
per Share of Unit (Exclude 

Senior Stock Bank Loans) 





Instructions— 


1. Instruction 2 to paragraph (a) shall also apply to 
this paragraph. 


2. In lieu of the method described in Section 18(h) of 
the Act, asset coverage called for in column (3) shall be 
expressed in terms of dollar amounts per unit of each 
class of senior securities. If the Registrant has 
outstanding more than one class of securities, indicate 
the method used in computing the asset coverage. 


Item 4. Plan of Distribution 
With respect to the securities of Registrant being 
registered for public distribution, furnish the following 


information: 


(a) For each principal underwriter distributing 
Registrant’s securities state: 


(1) mame and principal business address; 


(2) nature of any material relationship with 
the Registrant (other than that of principal! 
underwriter); 


(3) amount of securities underwritten; 


(4) nature of the obligation to distribute 
Registrant’s securities. 


Instruction—All that is required as to the nature of the 
underwriter’s obligation is whether the underwriters are 
or will be committed to take and to pay for all the 
securities if any are taken, or whether it is merely an 
agency or “best efforts” arrangement under which the 
underwriters are required to take and pay for only such 
securities as they may sell to the public. Conditions 
precedent to the underwriters’ taking the securities, 
including “market outs,” need not be described except 
in the case of an agency or “best efforts” arrangement. 


(b) State the price to the public. 
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Instructions— 


1. If itis impracticable to state the price to the public, 
the method by which it is to be determined shall be 
explained. This explanation should include a brief 
description of the valuation procedure utilized by the 
registrant in determining such prices. In addition, if the 
securities are to be offered at the market price, or if the 
offering price is to be determined by a formula related 
to market prices, indicate the market involved and the 
market price as of the latest practicable date. 


2. Forrestrictions on distributions and repurchase of 
securities by closed-end companies refer to Section 23 
of the 1940 Act and investment Company Act Release 
No. 3187 (February 6, 1961 [26 FR 1275, February 15, 
1961]. 


3. Explain fully any difference in the price at which 
securities are offered to the public, as individuals and 
as groups, and to officers, directors and employees of 
the Registrant, its adviser or underwriter. 


(c) Describe the discounts and commissions to be 
allowed or paid to underwriters or dealers, including all 
cash, securities, contracts or other consideration to be 
received by underwriters or dealers in connection with 
the sale of the securities. 


Instructions— 


1. Theterm “commissions” has the meaning given in 
paragraph (17) of Schedule A of the 1933 Act. 


2. The required description shall include disclosures 
of all commissions paid by other persons, other 
consideration paid to underwriters or dealers and any 
finder’s fees or similar payments made. 


3. If any dealers are to act in the capacity of 
underwriters and are to be allowed or paid any 
additional discounts or commissions for acting in such 
capacity, give the additional amounts to be so paid. 


(d) Describe briefly the plan of distribution of any 
securities which are to be offered otherwise than 
through an underwriter. 


(e) If any securities are to be offered for the account 
of security holders, state the name of each holder, the 
amount held by him and the amounts offered for his 
account. 


(f) If any of the securities being registered are to be 
offered otherwise than for cash, state briefly the 
general purposes of the distribution, the basis upon 
which the securities are to be offered, the amount of 
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compensation ana other expenses of distribution, and 
by whom such expenses are to be borne. 


Instruction-f the distribution is to be made pursuant 
to a plan of acquisition, reorganization, readjustment 
or succession, describe briefly the general effect of the 
plan and state when it became or is to become 
operative. As to any material amount of assets to be 
acquired under the plan, furnish information 
corresponding to that required by Instruction 3 to Item 
5. 


(g) State whether Registrant offers its securities in 
conjunction with the Self-Employed Individual Tax 
Retirement Act of 1962 (Keogh Plans), the Employee 
Retirement Income Security Act of 1974 (Individual 
Retirement Accounts) or any other retirement plan, and 
state where further information can be obtained. 


Item 5. Use of Proceeds 


State the principal purposes for which the net proceeds 
to the Registrant from the securities to be offered are 
intended to be used, and the approximate amount 
intended to be used for each such purpose, although 
details of proposed expenditures need not be given. 


Instructions— 


1. If any substantial portion of the proceeds has not 
been allocated in accordance with the investment 
objectives and policies, a statement to that effect shall 
be made together with a statement of the amount of 
proceeds not allocated. 


2. If any material part of the proceeds is to be used to 
discharge a loan, the item is to be answered as to the 
use of the proceeds of the loan if the loan was made 
within one year from the date this Form was filed; 
otherwise, it will suffice to state that the proceeds are 
to be used to discharge the indebtedness created by 
the loan. 


3. If any material amount of the proceeds is to be 
used to acquire assets otherwise than in the ordinary 
course of business, briefly describe the assets and give 
the names of the persons from whom they are to be 
acquired. State the cost of the assets to the Registrant 
and the principle followed in determining such cost. 


Item 6. General Information and History 


(a) State the date and form of organization (e.g., a 
corporation, unincorporated association, common law 
trust, etc.) of the Registrant and the name of the state 
or other sovereign power under the laws of which it is 
organized. 





(b) If the Registrant has engaged in any business 
other than that of an investment company during the 
past five years, state the nature of such other business 
and give the approximate date on which the Registrant 
originally commenced business as an investment 
company. If the Registrant’s name was changed during 
that period, state its former name and the approximate 
date on which it was changed. Indicate briefly the 
nature and results of any bankruptcy, receivership or 
similar proceedings or any other material reorganiza- 
tion, readjustment or succession during the period. 


(c) If during the past three years any affiliated person 
of the Registrant had any material interest, direct or 
indirect, in any transaction involving the purchase of 
any material amount of assets presently held by the 
Registrant or any of its subsidiaries, other than in the 
ordinary course of business, describe the interest of 
the affiliated person in such transaction and state the 
cost of such assets to the purchaser and to the seller. 


Instruction—No information need be given under para- 
graph (c) as to the interest of any affiliated person in 


any transaction exempted from Section 17 of the 1940 
Act. 


(d) State the history of public trading of the 
Registrant’s securities in tabular form, by quarters for 
the last three fiscal years, showing the per share high 
and low net asset value, and the per share high and low 
market prices and the volume of trading. The net asset 
value and market price as of a recent date should also 
be stated. 


Instructions— 


1. If the Registrant’s securities are publicly held, 
disclose whether the Registrant’s securities have 
historically traded on the market for an amount equal 
to or exceeding net asset value, or less than net asset 
value. 


2. If the Registrant’s securities have no history of 
public trading, disclose that closed-end investment 
companies’ securities frequently trade for amounts 
less than net asset value. 


3. State whether the Registrant’s securities are listed 
on a stock exchange. 


7. Investment Objectives and Policies 


(a) Recital of Investment Objectives: Describe clearly 
investment objective(s) of the Registrant and state 
whether such objective(s) may be changed without the 
vote of the holders of a majority of the Registrant’s out- 
standing voting securities. 


Instruction—in responding to this Item, the Registrant 
should describe the types of securities in which it 
intends to invest and the types of securities which will 
constitute the major portfolio emphasis (for example, 
bonds, common stock, preferred stock and short- 
term obligations of governments, banks and 
corporations). In addition, if the Registrant intends to 
invest in something other than securities, this should 
be described. The investment objective(s) should not 
be inconsistent with the Registrant’s name. 


(b) Recital of Fundamental Policies: Describe the 
policy or the proposed policy of the Registrant with 
respect to each of the following activities 
(“fundamental policies”). 


Instruction—For the purposes of this Item, the term 
“fundamental policy” is defined as any policy which 
the Registrant has deemed to be fundamental or any 
policy which may not be changed without the approval 
of a majority of the Registrant’s outstanding voting 
securities. 


(1) The issuance of senior securities. 


(2) Any particular fundamental policy with 
respect to short sales, purchases on margin 
and the writing of put and call options. 


(3) The borrowing of money: Describe the 
fundamental policy which limits or restricts 
the extent to which the Registrant may 
borrow money and give the purpose for 
which the proceeds will be used. 


(4) The underwriting of securities of other 
issuers: Include any fundamental policy 
with respect to the acquisition of restricted 
securities (securities that must be re- 
gistered under the 1933 Act before they may 
be offered or sold to the public). 


(5) The concentration of investments in a 
particular industry or group of industries: 
For the purposes of this item concentration 
is deemed to mean 25 percent or more of the 
value of the Registrant’s assets invested in 
or proposed to be invested in a particular 
industry or group of industries. The 
Registrant’s name should not be incon- 
sistent with the fundamental policy recited 
in response to this item. 


(6) Purchase or sale of real estate and real 
estate mortgage loans. 


(7) Purchase or sale of commodities or 
commodity contracts: Describe the fun- 
damental policy with respect to the power of 
the Registrant to engage in the purchase or 
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sale of commodities and commodity con- 
tracts, including futures contracts in a 
contract market or other futures market. 


(8) The making of loans: For the purpose 
of this Item the term “loans” shall not in- 
clude the purchase of a portion of an issue 
of publicly distributed bonds, debentures or 
other securities, whether or not the 
purchase was made upon the original 
issuance of the securities. However, the 
term “loan” includes the fundamental policy 
which permits the loaning of cash or port- 
folio securities to any person and any agree- 
ment with another person which involves 
the acquisition of securities or other 
property by the Registrant with a concurrent 
agreement with such person to reacquire 
the securities or other property. 


(9) Any policy not recited above with 
respect to matters which the Registrant 
deems matters of fundamental policy. 


Instruction: The Registrant may reserve freedom of 
action with respect to any of the foregoing activities, 
but in such cases shall express definitively, in terms of 
a reasonable percentage of assets to be devoted to the 
particular activity, or otherwise, the maximum extent 
to which the Registrant intends to engage therein. See 
Investment Company Act Release No. 167 (July 23, 
1941) [11 FR 10993, September 27, 1946]. For the 
purposes of (7) above, attention is directed to the 
Commodity Exchange Act [7 U.S.C. 1 et seq.]. 


(c) Recital of Investment Policies: Describe clearly 
the significant investment policies which are not 
deemed fundamenta! and which may be changed 
without shareholder approval (for example, investing 
for control of management investing in foreign 
securities, or arbitrage activities). 


Instruction: In responding to this Item the Registrant 
should disclose the extent to which it may engage in 
the above policies and the risks inherent in such 
policies. 


(d) Portfolio Turnover: Explain any significant 
variation in the Registrant’s portfolio turnover rates 
over the last two fiscal years. If the Registrant for any 
reason anticipates a significant variation in the 
portfolio turnover rate from that reported for its most 
recent fiscal year in Item 3(a)(12), so state. In the case 
of a new registration, the Registrant should state its 
policy with respect to portfolio turnover. 
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Item 8. Tax Status 

(a) Siate the Registrant’s current tax status or, in the 
case of a new registration, its proposed tax status 
under the Internal Revenue Code [26 U.S.C. 851 et 
seq.], and indicate whether Registrant anticipates any 
change in such status. 


Instruction: The response should summarize Regis- 
trant’s tax status at the time of filing as well as its 
intention with respect to qualification as a regulated 
investment company under the Internal Revenue Code 
[26 U.S.C. 851 et seq.]. 


(b) Describe the tax treatment accorded income 
dividends and capital gains distributions to both the 
Registrant and a shareholder of the Registrant. 


(c) State the policy Registrant will follow in deciding 
when to pay dividends from its net investment income 
and make distributions of any realized capital gains. 
Also include Registrant’s current policy on reinvest- 
ment of dividends. 


(d) If not disclosed above, describe any special or un- 
usual tax aspect of Registrant, such as taxation re- 
sulting from foreign investment or from status as a 
personal holding company, or any tax loss carry- 
forward to which Registrant may be entitled. 


Item 9. Brokerage Allocation 
(a) If available, state for the last three fiscal years: 


(1) The aggregate dollar amount of brokerage com- 
missions paid by the Registrant. 


(2) The aggregate dollar amount, if any, of brokerage 
commissions paid by the Registrant to any affiliated 
person of the Registrant, the identity of each such 
affiliated person and all capacities in which such 
person is affiliated with the Registrant. 


Instruction: If an affiliated person of the Registrant 
either alone or together with others is a controlling 
person of such a broker-dealer, Registrant must dis- 
close such fact but need not supply the specific 
amount or percentage of the outstanding voting 
securities of that broker-dealer which is owned by such 
a controlling person. See Instruction to Item 11(a) of 
Part | for a definition of “control.” 


(b) State whether the Registrant or its investment 
adviser places orders for the purchase and sale of 
Registrant’s portfolio securities. 


(c) State the factors considered by the Registrant or 
its investment adviser in allocating brokerage to 





affiliated and non-affilitated brokers, and a brief 
description of the importance given such factors in 
negotiating brokerage commissions. 


(d) If during the fiscal year dealers who sold shares of 
the Registrant, or broker-dealers who furnished 
services or benefits in the form of payment of expenses 
or otherwise to the Registrant or to its investment 
adviser or to dealers who sold shares of the Registrant, 
participated in commissions or other compensation 
paid in connection with purchases and sales of 
portfolio securities for the Registrant, either directly in 
payment for executing purchase and sale orders, or 
indirectly by participating in the commissions paid to 
the brokers who executed purchase and sale orders, 
furnish the following information: 


1. Describe specifically and fully the 
practice followed with respect to the degree 
of participation of such brokers or dealers in 
commissions or other compensation and 
the basis or bases upon which such 
participation was allocated, including the 
nature of the services or benefits made 
available to the Registrant, its investment 
adviser, or dealers who sold shares of the 
Registrant. Include also a clear statement of 
the practice followed with respect to the 
allocation of commissions or other 
compensation paid on portfolio trans- 
actions effected in the over-the-counter 
market. 


2. State the names of and positions held, 
in the Registrant, investment adviser, 
underwriter, or otherwise, by the person or 
persons who made the determination as to 
the participations in commissions or other 
compensation as referred to in subpara- 
graph (1) above. 


Instructions: 


1. Where participations in commissions or 
other compensation involved, in whole or in 
part, the application of a general or a 
specific formula or other determinant, as, 
for example, the relative sales of the 
Registrant’s shares, the answer should 
describe in detail such formula or other 
determinant. 


2. Describe any practice of according 
participations in commissions or other 
compensation to brokers or dealers on a 
combined basis in respect of portfolio 
transactions of the Registrant and other in- 
vestment companies which have the same 
investment adviser or principal underwriter. 


Item 10. Pending Legal Proceedings 


Briefly describe any material pending legal 
proceedings, other than ordinary routine litigation in- 
cidental to the business, to which the Registrant, any 
subsidiary of the Registrant or the investment adviser 
or principal underwriter of the Registrant is a party. 
Include the name of the court in which the proceedings 
are pending, the date instituted, and the principal 
parties thereto. Include similar information as to any 
proceedings instituted by a governmental authority or 
known to be contemplated by governmental 
authorities. 


Instruction: Legal proceedings, for purposes of 
litigation to which the investment adviser or principal 
underwriter of Registrant is a party, are material only to 
the extent that (1) they are likely to have a material 
adverse effect on the Registrant; or (2) they are likely to 
have a material adverse effect upon the ability of the 
investment adviser or principal underwriter to perform 
its contract with the Registrant. 


Item 11. 
Securities 


Control Persons and Principal Holders of 


Furnish the following information as of a specified 
date no more than 90 days prior to the date of filing the 
Registration Statement or an amendment thereto. 


(a) State the name and address of each person who 
control the Registrant and the effect of such control on 
the voting rights of other securityholders. As to each 
such control person, state the percentage of the 
Registrant’s voting securities owned or any other basis 
of control. If such control person is a company, give 
the state or other sovereign power under the laws of 
which it is organized. List all parents of such control 
person. 


Instruction: For the purpose of this Item, “control” 
shall mean (i) the beneficial ownership, either directly 
or through one or more controlled companies, of more 
than 25 percent of the voting securities of a company; 
(ii) the acknowledgment or assertion by either the 
controlled or controlling party of the existence of 
control; or (iii) an adjudication under Section 2(a)(9) of 
the 1940 Act, which has become final, that control 
exists. 


(b) State the name, address and percentage of 
ownership of each person who owns of record or is 
known by the Registrant to own of record or 
beneficially 5 percent or more of any class of the 
Registrant’s outstanding equity securities. 
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Instructions: 


1. The percentages are to be calculated on 
the basis of the amount of securities out- 
standing. 


2. If securities are being registered in con- 
nection with or pursuant to a plan of ac- 
quisition, reorganization, readjustment or 
succession, indicate, as far as practicable, 
the status to exist upon consummation of 
the plan on the basis of present holdings 
and commitments. 


3. If to the knowledge of the Registrant or 
any principal underwriter of its securities, 5 
percent or more of any class of voting 
securities of the Registrant are or will be 
held subject to any voting trust or other 
similar agreement, this fact should be 
disclosed. 


4. Indicate whether the securities are 
owned both of record and beneficially, or 
record only, or beneficially only, and show 
the respective percentages owned in each 
manner. 


(c) Show all equity securities of the Registrant owned 
by all officers, directors and members of the advisory 
board of the Registrant as a group, without naming 
them. In any case where the amount owned by 
directors and officers as a group is less than 1 percent 
of the class, a statement to that effect will suffice. 


Item 12. 


Directors, Officers and Advisory Board 
Members 


(a) Furnish the information required by the following 
tables as to each director and officer of the Registrant, 
and if Registrant has an advisory board, as to each 
member of such board. Also state the nature of any 
family relationship between persons listed. 


(1) (2) (3) 
Principal 
Occupations 
duirng Past 
5 Years 


Positions 
Held with 
Registrant 


Name and 
Address 





Instructions: 
1. For the purposes of this Item, the term “officer” 


782/SEC DOCKET 


means the president, vice-president, secretary, 
treasurer, controller, and any other officers who 
perform policy-making functions for the Registrant. 
The term “family relationship” means any relationship 
by blood, marriage or adoption, not more remote than 
first cousin. 


2. Show also under column (3) the principal business 
of any corporation or other organization in which such 
principal occupation is carried on unless implicit in the 
name of the corporation or other organization. 


3. If the Registrant has an executive or investment 
committee, the members should be identified and 
there should be a concise statement of the duties and 
functions of such committee. 


4. Indicate the directors who are interested persons 
within the definition of Section 2(a)(19) of the 1940 Act 
by an asterisk. 


(b) Inthe table specified in 12(a) above or in separate 
text following the table, describe any positions held 
with affiliated persons or principal underwriters of the 
Registrant by each individual listed in column (1) of the 
table. 


Item 13. Remuneration of Directors and Others 
Furnish the information required by the following table 
as to each of the persons specified below who received 
from the Registrant and its subsidiaries during the 
Registrant’s last fiscal year aggregate remuneration in 
excess of $40,000 for services in all capacities: 


(a) each director, each of the three highest 
paid officers, and each advisory board 
member of the Registrant; 


(b) each affiliated person of the Registrant 
not included in Item 13(a) except investment 
advisers; 


(c) each principal underwriter; 


(d) each affiliated person of an affiliate or 
of a principal underwriter of the Registrant; 


(e) each director, officer and member of 
the advisory board of the Registrant as a 
group, without naming them. 





(2) 


Capacities 
in Which 
Remuneration 
Was Received 


Name of 
Person 


Aggregate 


Remuneration 


(4) 

Pension or 
Retirement Benefits 
Accrued During 
Registrant’s Last 
Fiscal Year 


(5) 


Estimated 
Annual 
Benefits Upon 
Retirement 





Instructions: 


1. This Item applies to any person who was a 
director, officer or member of the advisory board of the 
Registrant at any time during the last fiscal year. The 
information is to be given on an accrual basis if 
practicable. 


2. If the Registrant has not completed its first full 
fiscal year since its organization, the information shall 
be given for the current fiscal year, estimating future 
payments that would be made pursuant to an existing 
agreement or undertaking. 


3. Columns (4) and (5) should be answered only for 
those persons named in response to paragraph (a) of 
this item and should include all pension or retirement 


benefits proposed to be paid under any existing plan in 
the event of retirement at normal retirement date, 
directly or indirectly, by the Registrant or any of its 
subsidiaries to each such person. 


4. Column (4) need not be answered with respect to 
payments computed on an actuarial basis pursuant to 
any plan which provides for fixed benefits in the event 
of retirement at a specified age or after a specified 
number of years of service. 


5. The information called for by column (5) may be 
given in a table showing the annual benefits payable 
upon retirement to persons in specified salary 
classifications. 


6. In the case of any plan (other than those specified 
in Instruction 3) where the amount set aside each year 
depends upon the amount of earnings of the issuer or 
its subsidiaries for such year or a prior year, or where it 
is otherwise impracticable to state the estimated 
annual benefits upon retirement, there shall be set 
forth, in lieu of the information called for by column 
(5), the aggregate amount set aside or accrued to date, 
unless it is impracticable to do so, in which case there 
shall be stated the method of computing such benefit. 


Item 14. Custodian, Transfer Agent and Dividend- 
Paying Agent 


(a) State the name, principal business address and, if 
other than a commercial bank, trust company, or 
depository registered with the Commission, the nature 
of the business of each person holding portfolio 
securities of the Registrant as custodian. 


(b) State the name and principal business address of 
each person acting as transfer agent and dividend- 
paying agent for the Registrant. 


Instruction: If an affiliated person of the Registrant or 
an affiliated person of such an affiliated person acts as 
custodian, transfer agent or dividend-paying agent for 
the Registrant, the response should include a 
description of the services performed by any such 
person and the basis for remuneration. 


Item 15. Investment Advisory and Other Services 


(a) Furnish the following information with respect to 
each investment adviser: 


(1) 


name and principal business address; 


(2) a brief description of its business 
history and experience as an adviser; 


Instruction: If the investment adviser(s) has 
been organized within the last two years, 
this fact may be noted in lieu of a descrip- 
tion of its business history and experience. 


(3) the names of all controlling persons of 
the investment adviser and the basis of such 
control; and if material to such history, the 
business history of any organization which 
controls the adviser; 
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(4) the name of any affilated person of the 
Registrant who is also an affiliated person 
of the investment adviser and all capacities 
in which such person named in the item is 
affiliated with the Registrant and with the 
investment adviser; 


Instruction: If an affiliated person of the 
Registrant either alone or together with 
others is a controlling person of the invest- 
ment adviser, Registrant must disclose 
such fact but need not supply the specific 
amount or percentage of the outstanding 
voting securities of the investment adviser 
which is owned by such a controlling 
person. See Instruction to Item 11(a) of Part 
| for a definition of “control.” 


(5) the method of computing the advisory 
fee payable by the Registrant; 


Instruction: If the advisory fee payable by 
the Registrant varies depending on the 
Registrant’s investment performance in 
relation to some standard, such standard 
must be set forth along with a fee schedule 
in tabular form. Registrant may include 
examples showing the fees the adviser 
would earn at various levels of performance, 
but such examples must include calcula- 
tions showing the maximum and minimum 
fee percentages which could be earned 
under the contract. 


(6) the total dollar amounts paid to the 
adviser by the Registrant under the invest- 
ment advisory contract for the last three 
fiscal years and (i) if applicable, any credits 
which reduced the advisory fee, and (ii) the 
net advisory fee; 


Instruction: In response to this Item, each 
type of credit or offset should be specified. 


(7) adescription of all services performed 
for or on behalf of the Registrant, which 
services are supplied or paid for wholly or in 
substantial part by the investment adviser in 
connection with the investment advisory 
contract; 
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(8) a brief description of any expense 
limitation provision. 


Instruction: Where a Registrant is subject to 
more than one expense limitation provision, 
it need describe only the most restrictive of 
such provisions. 


(b) Furnish a description of all fees, expenses and 
costs of the Registrant which are to be paid by persons 
other than the investment adviser or the Registrant, 
and identify such persons. 


(c) Furnish a summary of the substantive provisions 
of any management-related service contract not dis- 
cussed elsewhere in Part | of this Form, which may be 
material to a purchaser of securities of the Registrant, 
under which services are provided to the Registrant, 
indicating the parties to the contract, the total dollars 
paid and by whom, for the last three fiscal years. 


Instructions: 


1. The term “management-related service contract” 
includes any agreement whereby another person 
contracts with the Registrant to keep, prepare, or file 
such accounts, books, records, or other documents as 
the Registrant may be required to keep under federal or 
state law, or to provide any similar services with 
respect to the daily administration of the Registrant, 
but does not include the following: any contract with 
the Registrant to provide investment advice; any 
agreement whereby another person contracts with the 
Registrant to perform as custodian, transfer agent or 
dividend-paying agent for the Registrant; bona fide 
contracts with the Registrant for outside legal or 
auditing services, or bona fide contracts for personal 
employment entered into with the Registrant in the 
ordinary course of business. 


2. No information need be given in response to the 
Item with respect to the services of mailing proxies or 
periodic reports to shareholders of the Registrant. 


3. In summarizing the substantive provisions of a 
management-related service contract, include the 
following: the name of the person providing the 
service; the direct or indirect relationships, if any, of 
such person with the Registrant, its investment adviser 
or its principal underwriter; the nature of the services 





provided, and the basis of the compensation paid for 
the services for the last three fiscal years. 


(d) If any person (other than a bona fide director, 
officer, member of an advisory board or employee of 
the Registrant, as such, or a person named as an 
investment adviser in response to paragraph (a) 
above), pursuant to any understanding, whether formal 
or informal, regularly furnishes advice to the Registrant 
or to the investment adviser of the Registrant with 
respect to the desirability of the Registrant’s investing 
in, purchasing or selling securities or other property, or 
is empowered to determine what securities or other 
property should be purchased or sold by the 
Registrant, and receives direct or indirect remunera- 
tion, furnish the following information: 


(1) the name of such person; 


(2) a description of the nature of the 
arrangement and the advice or information 
furnished; (3) any remuneration (including, 
for example, participation, directly or 
indirectly, in commissions or other 
compensation paid in connection with 
transactions in portfolio securities of the 
Registrant) paid for such advice or 
information, and a statement as to how 
such remuneration was paid and by whom it 
was paid for the last three fiscal years. 


Instructions: Information need not be 
included in response to this item with 
respect to any of the following: (i) persons 
whose advice was furnished to the 
investment adviser or the Registrant solely 
through uniform publications distributed to 
subscribers thereto; (ii) persons who 
furnished the investment adviser or the 
Registrant with only statistical and other 
factual information, advice regarding 
economic factors and trends or advice as to 
occasional transactions in specific secu- 
rities, but without generally furnishing 
advice to them or making recommendations 
to them regarding the purchase or sale of 
securities by the Registrant; (iii) a company 
which is excluded from the definition of 
“investment adviser’ of an investment 
company by reasons of Section 2(a)(20)(iii) 
of the 1940 Act; (iv) any person the 
character and amount of whose compensa- 
tion for such services must be approved by a 
court, or (v) such other persons as the 
Commission has by rules and regulations or 
order determined not to be an “investment 
adviser” of an investment company. 


Item 16. Defaults and Arrears on Senior Securities 


(a) State, as to each issue of long-term debt of the 
Registrant which is in default on the date of filing, with 
respect to the payment of principal, interest or 
amortization: (1) nature of default; (2) date of default; 
and (3) amount of default. 


(b) State as to each issue of capital stock of the 
Registrant on which any accumulated dividend is in 
arrears at the date of filing: (1) title of issue; and (2) 
amount per share in arrears. 


Item 17. Capital Stock 

(a) With respect to each class of capital stock of the 
Registrant, state the title of such class, and provide the 
following information: 


(1) Outline briefly: (i) dividend rights or 
limitations, (ii) voting rights, (iii) liquidation 
rights, (iv) liability to further calls or to 
assessment by the Registrant. 


(2) Outline briefly, if applicable: (i) pre- 
emptive rights, (ii) conversion rights, (iii) re- 
demption provisions, and (iv) sinking fund 
provisions. 


(3) If the rights of holders of such stock 
may be modified otherwise than by a vote of 
a majority or more of the shares out- 
standing, voting as a class, so state and 
explain. 


(4) Outline any restriction on the 
repurchase or redemption of shares by the 
Registrant while there is an arrearage in the 
payment of dividends or sinking fund 
installments. 


Instructions: 


1. Only a brief summary of the pertinent provisions 
from an investment standpoint is required. A complete 
legal description of the provisions referred to is not 
required and should not be given. Do not set forth 
provisions of the governing instruments verbatim; only 
a succinct resume is required. 
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2. If the rights evidenced by any class of securities 
being described are materially limited or qualified by 
the rights of any other class of securities, include such 
information regarding such other securities as will 
enable investors to understand the rights evidenced by 
the securities being described. 


(1) (2) 
Title 

of Amount 
Class Authorized 


(b) Furnish the following information, in sub- 
stantially the tabular form indicated, as to each class 
of authorized securities of the Registrant. The in- 
formation is to be furnished as of a date within 90 days 
of the filing of this Registration Statement or amend- 
ment thereto. 


(3) (4) 
Amount Held by Amount Outstanding 
Registrant or Exclusive of Amount 
for its Account Shown Under (3) 





ITEM 18. Long-Term Debt 


(a) With respect to each class of long-term debt of 
the Registrant, state the title of such class, and outline 
the following: 


(1) any provision with respect to interest, 
maturity, conversion, redemption, amortiza- 
tion, sinking fund or retirement; 


(2) any provision which restricts the de- 
claration of dividends, requires the 
maintenance of any ratio of assets, or re- 
quires the creation or maintenance of re- 
serves or the maintenance of properties; 


(3) any provision which permits or 
restricts the issuance of additional 
securities, the incurring of additional debt, 
the release or substitution of assets 
securing the issue, the modification of the 
terms of the security, and similar pro- 
visions. 


(b) Name the trustee and specify the nature of any 
material relationship with the Registrant or any of its 
affiliates, the percentage of securities of the class 
necessary to require the trustee to take action, and 
what indemnification the trustee may require before 
proceeding to act. 


Instructions: 


1. The Instructions to Item 17 shall also apply to this 
Item. 


2. Relevant statutory restrictions must be described. 


Item 19. Other Securities. 


With respect to each class of any authorized securities 
other than capital stock or long-term debt of the 
Registrant, outline briefly the terms thereof. If the 
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securities are subscription warrants or rights, state the 
title and amount of securities called for, and the period 
during which and the prices at which the warrants or 
rights are exercisable. 


Instruction: The Instructions to Item 17 shall also apply 
to this Item. 


Item 20. Financial Statements 


The Registration Statement in Part | of this Form shall 
contain, in a separate section following the responses 
to the foregoing Items, the financial statements 
specified in the following Instructions: 


Instructions as to Financial Statements: These 
instructions specify the financial statements required 
to be filed as a part of a Registration Statement on this 
Form. (See also Instruction 16.) Regulation S-X [17 
CFR 210] governs the certification, form and content of 
the statements required, including the basis of con- 
solidation, and prescribes the statements of surplus 
and schedules to be filed in support thereof. 


A. Statements of the Registrant 


1. Balance Sheets and Statements of Assets and 
Liabilities: 


a. The Registrant shall file a certified 
balance sheet or statement of assets and 
liabilities as of the close of its latest fiscal 
year unless such fiscal year has ended 
within 90 days prior to the date of filing, in 
which case the statements may be as of the 
close of the preceding fiscal year. 


b. If the latest fiscal year of the Registrant 
has ended within 90 days prior to the date of 
filing and the statement required by 
paragraph a. is filed as of the end of the 
preceding fiscal year, there shall be filed as 
an amendment to the Registration State- 





ment, within 120 days after the date of 
filing, a certified statement of the Re- 
gistrant as of the end of its latest fiscal 
year. 


2. Statements of Income and Expense, Realized and 
Unrealized Gain or Loss on Investments: The state- 
ments specified in Rules 6-04, 6-05 and 6-06 [17 CFR 
210.6-04, 05 and 06] of Regulation S-X shall be filed for 
the Registrant for each of its last three fiscal years 
preceding the date of the statement required by In- 
struction 1.a. and for the fiscal year immediately 
preceding the date of each statement filed pursuant to 
Instruction 1.b. Such statements shall be certified. 


B. Consolidate Statements 


3. Consolidated Balance Sheets and Statements of 
Assets and Liabilities: 


a. There shall be filed a certified con- 
solidated balance sheet or statement of 
assets and liabilities of the Registrant and 
its subsidiaries as of the close of the latest 
fiscal year of the Registrant, unless such 
fiscal year has ended within 90 days prior to 
the date of filing, in which case this state- 
ment may be as of the close of the 
preceding fiscal year. 


b. If the latest fiscal year of the Registrant 
has ended within 90 days prior to the date of 
filing and the statement required by 
paragraph a. is filed as of the end of the 
preceding fiscal year, there shall be filed as 
an amendment to the Registration State- 
ment, within 120 days after the date of 
filing, a certified consolidated balance 
sheet or statement of assets and liabilities 
of the Registrant and its subsidiaries as of 
the end of the latest fiscal year. 


4. Consolidated Statements of income and Expense, 
Realized and Unrealized Gain or Loss on Invest- 


ments: The statements specified in Rules 6-04, 6-05 
and 6-06 of Regulation S-X shall be filed for the 
Registrant and its subsidiaries consolidated for each of 
the last three fiscal years preceding the date of the 
consolidated statement required by Instruction 3.a. 
and for the fiscal year immediately preceding the date 
of each consolidated statement filed pursuant to 
Instruction 3.b. Such statements shall be certified. 


C. Unconsolidated Subsidiaries 
5. Unconsolidated Subsidiaries: 


a. Subject to Rules 4-03 [17 CFR 210.4-03] 
and 6-02 [17 CFR 210.6-02] of Regulation 


6. 
5: 


S-X regarding group statements of uncon- 
solidated subsidiaries, there shall be filed 
for each subsidiary of the Registrant not 
consolidated, the financial statements 
which would be required if the subsidiary 
were itself a registrant. However, the profit 
and loss statements, or statements of 
income and expense, realized and un- 
realized gain or loss on investments, filed 
for any subsidiary which is less than 
majority-owned need cover only the last 
fiscal year immediately preceding the date 
of the balance sheet or statement of assets 
and liabilities filed for such subsidiary. 


b. If the fiscal year of any unconsolidated 
subsidiary ends within 90 days before the 
date of filing the Registration Statement, or 
ends after the date of filing, the financial 
statements of the subsidiary may be filed as 
an amendment to the Registration State- 
ment within 120 days after the end of the 
subsidiary’s fiscal year. 


Omission of Statements Required by Instruction 
Notwithstanding Instruction 5, there may be om- 
itted from the Registration Statement all financial 
statements of any one or more unconsolidated sub- 
sidiaries if all such subsidiaries for which statements 
are so omitted, considered in the aggregate as a single 
subsidiary, would not constitute a significant sub- 


sidiary. 


D. General Provisions 


7. 


Reorganization or Succession: 


a. If, during the period for which state- 
ments of income and expense, realized and 
unrealized gain or loss on investments are 
required to be filed with the Registration 
Statement, the Registrant has emerged 
from a reorganization in which substantial 
changes occurred in its asset, liability, 
capital share, surplus or reserve accounts, a 
brief explanation of such changes shall be 
set forth in a note or supporting schedule to 
the balance sheets or statements of assets 
and liabilities filed. 


b. If, during such period, the Registrant has 
acquired by merger, consolidation or other 
succession one or more businesses re- 
presenting, in the aggregate, assets valued 
in excess of 15% of the value of the 
Registrant’s assets at the time of filing, the 
additions, eliminations and other changes 
effected in the succession shall be 


SEC DOCKET/787 





appropriately set forth in a note or 
supporting schedule to the balance sheets 
or statements of assets and liabilities filed. 
In addition, profit and loss or income state- 
ments for each business so acquired, or 
combined statements if appropriate, shall 
be filed for such period prior to the suc- 
cession as may be necessary when added to 
the time, if any, for which profit and loss or 
income statements after the succession are 
filed to cover the equivalent of three full 
fiscal years. 


8. Filing of Other Statements in Certain Cases: The 
Commission may, upon the informal written request of 
the Registrant, and where consistent with the 
protection of investors, permit the omission of one or 
more of the statements herein required or the filing in 
substitution therefor of appropriate statements of com- 
parable character. The Commission may also by 
informal written notice require the filing of other state- 
ments in addition to, or in substitution for, the 
statements herein required in any case where such 
statements are necessary for an adequate presentation 
of the financial condition of any person whose 
financial statements are required, or whose statements 
are otherwise necessary for the protection of investors. 


E. Historical Financial information 


9. Scope ofPartE: The information required by Part 
E shall be furnished for the seven-year period pre- 
ceding the period for which profit and loss statements 
or statements of income and expense, realized an un- 
realized gain or loss on investments are filed, as to the 
accounts of each person whose balance sheet or 
statement of assets and liabilities is filed. The in- 
formation is to be given as to all of the accounts 
specified whether they are presently carried on the 
books or not. Part E does not call for an audit, but only 
for a survey or review of the accounts specified. It 
should not be detailed beyond a point material to an 
investor. Information may be omitted, however, as to 
any person for whom equivalent information for the 
period has been filed with the Commission pursuant to 
the 1933 Act or the Securities Exchange Act of 1934. 


10. Revaluation of Assets: 


a. If there were any material increases or 
decreases in investments, in property, plant 
and equipment, or in intangible assets, 
State (i) in which year or years such ;e- 
valuations were made, (ii) the amounts of 
such increases or decreases, and the 
accounts affected, including all related 
entries, and (iii) if in connection with such 
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revaluations any related adjustments were 
made in reserve accounts and amounts with 
explanations. 


b. Information is not required as to adjust- 
ments made in the ordinary course of 
business, but only as to major revaluations 
made for the purpose of entering in the 
books current values, reproduction cost, or 
any values other than original cost. 


c. No information need be furnished with 
respect to any revaluation entry which was 
subsequently reversed or with respect to the 
reversal of a revaluation entry recorded prior 
to the period if a statement as to the reversal 
is made. 


11. Capital Shares: 


a. If there were any material restatements 
of capital shares which resulted in transfers 
from capital share liability to surplus or re- 
serve, state the amount of each such re- 
statement and all related entries. No state- 
ment need be made as to restatements 
resulting from the declaration of share 
dividends. 


b. If there was an original issue of capital 
shares, any part of the proceeds of which 
was credited to accounts other than capital 
share accounts, state the title of the class, 
the accounts and the respective amounts 
credited thereto. 


12. Debt Discounts and Expense Written Off: If any 
material amount of debt discount and expense, on 
long-term debt still outstanding, was written off 
earlier than as required under any periodic amortization 
plan, give the following information: (i) title of the 
securities, (ii) date of the write-off, (iii) amount written 
off and (iv) to what account charged. 


13. Other Changes in Surplus: If there were any 
material increases or decreases in surplus, other than 
those resulting from transactions specified above, the 
closing of the income and profit and loss accounts or 
the declaration or payment of dividends, state (i) the 
year or years in which such increases or decreases 
were made, (ii) the nature and amounts thereof and (iii) 
the accounts effected, including all material related 
entries. Instruction 10.c. above shall also apply here. 


14. Predecessors: The information shall be furnish- 
ed, to the extent it is material, as to any predecessor of 
the Registrant from the beginning of the period to the 
date of succession, not only as to the entries made 
respectively in the books of the predecessor or the 





successor, but also as to the changes effected in the 
transfer of the assets from the predecessor. However, 
no information need be furnished as to any one or more 
predecessors which considered in the aggregate would 
not constitute a significant predecessor. 


15. Omission of Certain Information: 


a. No information need be furnished as to any sub- 
sidiary, whether consolidated or unconsolidated, for 
the period prior to the date on which it became a 
subsidiary of the Registrant or a predecessor for which 
information is required above. 


b. No information need be furnished hereunder as to 
any one or more unconsolidated subsidiaries for which 
separate financial statements are filed if all 
subsidiaries for which the information is so omitted, 
considered in the aggregate as a single subsidiary, 
would not constitute a significant subsidiary. 


c. Only the information specified in Instruction 10 
need be given as to any predecessor or any subsidiary 
thereof if immediately prior to the date of succession 
thereto by a person for which information is required, 
the predecessor subsidiary was in insolvency 
proceedings. 


16. Instructions for Financial 
Prospectus: 


Statements in 


a. If any balance sheet or statement of assets and 
liabilities filed is not as of a date within 90 days prior to 
the date of filing the Registration Statement on this 
Form, there shall also be included in the prospectus a 
corresponding balance sheet or statement of assets 
and liabilities as of a date within 90 days prior to the 
date of filing and the related statements prescribed by 
Article 6 [17 CFR 210.6-01 to 210.6-10 of Regulation 
S-X from the close of the latest fiscal year for which 
such statements are included up to the date of the 
balance sheet or statement of assets and liabilities 
required by this paragraph. The statements required by 
this paragraph need not be certified, but if they are 
certified, the balance sheet or statement of assets and 
liabilities as of the end of the last fiscal year may be 
omitted. 


b. Notwithstanding the requirements, the following 
may be omitted from the prospectus of a registered 
investment company: 


(i) the statements of any subsidiary which 
is not a majority-owned subsidiary; 


(ii) all schedules in support of the most 
recent balance sheet or statement of assets 
and liabilities filed except the following: 
Schedule 1; columns A, E, F and G of 


Schedule Il; and columns A, B, C and D of 
Schedule Ill, omitting the information called 
for by paragraph (b) of footnote 1 to column 


(iii) the historical financial information 
called for by Part E. 


c. The Registrant may, at its option, furnish all 
financial statements specified in paragraphs a. and b. 
above in Part Il of the Registration Statement and 
include only the following statements in its 
prospectus: 


(i) A Statement of assets and liabilities in 
which the details of Schedules |, II and Ill 
prescribed by Instructions a. and b. above 
may be substituted for the summaries of 
these items as prescribed by Rule 6-03 [17 
CFR 210.6-03] of Regulation S-X. The 
specimen price-make-up sheet required by 
Item 16.a. may be furnished as a continua- 
tion of this statement. If this option is 
elected, the statement required by Rule 6-09 
[17 CFR 210.6-09] may be omitted from the 
prospectus. 


(ii) An income statement for the latest 
fiscal year in the form specified in Rule 6-04 
of Regulation S-X, including, on the same 
page, (1) the items specified in caption 5 of 
Rule 6-05 and caption 2 of Rule 6-06, and (2) 
the ratio of total operating and management 
expenses to total investment income. “Total 
operating and management expenses” 
means the aggregate of the expenses 
described in captions 2 and 3 of Rule 6-04 of 
Regulation S-X. “Total investment income” 
does not include equalization adjustments. 


(iii) Statements of changes in net assets for 
the three full fiscal years prior to the date of 
filing (or for the life of the Registrant, if 
less) as prescribed by Rule 6-08 [17 CFR 
210.6-08]. 


Except that the statement prescribed by (ii) 
above is required for only one fiscal year 
and an interim period, if any, to within 90 
days of filing, the instructions as to dates 
and certification prescribed in Item 16.a. 
above shall be applicabie to the optional 
statements permitted by this instruction. 


PART Il. OTHER INFORMATION 


Item 1. Marketing Arrangements 
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Briefly describe any arrangement known to the 
Registrant or to any person named in answer to Item 4, 
or to any person specified in Item 11(b) of Part |, made 
for any of the following purposes: 


(a) to limit or restrict the sale of other 
securities of the same class as those to be 
offered for the period distribution; 


(b) to stabilize the market for any of the 
securities to be offered; 


(c) to hold each underwriter or dealer 
responsible for the distribution of his 
participation. 


Instruction: |f the answer to this Item is contained in 
an exhibit, the Item may be answered by cross- 
reference to the relevant paragraphs of the exhibit. 


Item 2. Other Expenses of Issuance and Distribution 
Furnish a reasonably itemized statement of all 
expenses in connection with the issuance and 
distribution of the securities being registered, other 
than underwriting discounts and commissions. If any 
of the securities being registered are to be offered for 
the account of security holders, indicate the portion of 
such expenses to be borne by such security holders. 


Instruction: Insofar as practicable, registration fees, 
federal taxes, state taxes and fees, trustees’ and 
transfer agents’ fees, cost of printing and engraving, 
and legal, accounting and engineering fees shall be 
separately itemized. The information may be given as 
subject to future contingencies. If the amounts of any 
Items are not known, estimates designated as such 
shall be given. 


Item 3. Indemnification 

State the general effect of any contract, arrangement or 
statute under which any director, officer, underwriter 
or affiliated person of the Registrant is insured or 
indemnified in any manner against any liability which 
may be incurred in such capacity, other than insurance 
provided by any director, officer, affiliated person or 
underwriter for their own protection. 


Instruction: In responding to this Item the Registrant 
should take note of the requirements of Rule 460 [17 


CFR 230.460] under the 1933 Act and Section 17 of the 
1940 Act. 
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Item 4. Financial Statements and Exhibits 


List all financial statements and exhibits filed as part 
of the Registration Statement. 


(a) Financial statements: 


Instruction: Designate those financial statements 
included in Part | and those financial statements 
included in Part Il of the Registration Statement. 


(b) Exhibits: 
(1) copies of the charter as now in effect; 


(2) copies of the existing by-laws or in- 
struments corresponding thereto; 


(3) copies of any voting trust agreement 
with respect to more than 5 percent of any 
class of equity securities of the Registrant; 


(4) specimens or copies of each security 
issued by the Registrant, including copies 
of all constituent instruments, defining the 
rights of the holders of such securities, and 
copies of each security being registered; 


(5) copies of the constituent instruments 
defining the rights of the holders of long- 
term debt of all subsidiaries for which con- 
solidated or unconsolidated financial state- 
ments are required to be filed; the in- 
struments relating to any class of long-term 
debt of the Registrant or any subsidiary 
need not be filed if the total amount of 
securities authorized thereunder amounts to 
less than 2 percent of the total assets of the 
Registrant and its subsidiaries on a con- 
solidated basis and if the Registrant files an 
agreement to furnish copies of such in- 
struments to the Commission upon request; 


(6) copies of all investment advisory con- 
tracts relating to the management of the 
assets of the Registrant; 


(7) copies of each underwriting or distribu- 
tion contract between the Registrant and a 
principal underwriter, and specimens or 
copies of all agreements between principal 
underwriters and dealers; 


(8) copies of all bonus, profit sharing, 
pension or other similar contracts or ar- 
rangements wholly or partly for the benefit 
of directors or officers of the Registrant 
in their capacity as such; if any such plan is 





not set forth in a formal document, furnish a 
reasonably detailed description thereof; 


(9) copies of all custodian agreements, and 
depository contracts under Section 17(f) of 
the 1940 Act, with respect to securities and 
similar investments of the Registrant, 
including the schedule of remuneration; 


(10) copies of all other material contracts 
not made in the ordinary course of business 
which are to be performed in whole or in 
part at or after the date of filing the 
Registration Statement; 


(11) an opinion and consent of counsel as 
to the legality of the securities being 
registered, indicating whether they will 
when sold be legally issued, fully paid and 
non-assessable; 


(12) copies of any other opinion, appraisals 
or rulings, and consents to the use thereof 
relied on in the preparation of this 
Registration Statement required by Section 
7 of the 1933 Act; 


(13) all financial statements omitted from 
Item 20 of Part |; 


(14) copies of any agreements or under- 
standings made in consideration for 
providing the initial capital between or 
among the Registrant, the underwriter, 
adviser, promoter or initial stockholders and 
any written assurances from promoters or 
initial stockholders that their purchases 
were made for investment purposes without 
any present intention of redeeming or 
reselling; 


(15) copies of the model plan used in the 
establishment of any retirement plan in con- 
junction with which Registrant offers its 
securities, any instructions thereto and any 
other documents making up the model plan. 
Such form(s) should disclose the costs and 
fees charged in connection therewith. 


Instruction: Subject to the Rules regarding incorpora- 
tion by reference, the foregoing exhibits shall be filed 
as a part of the Registration Statement. Exhibits 
numbered 11-13 above are required to be filed only as 
part of a 1933 Act Registration Statement. Exhibits 
shall be appropriately lettered or numbered for con- 
venient reference. Exhibits incorporated by reference 


may bear the designation given in a previous filing. 
Where exhibits are incorporated by reference, the 
reference shall be made in the list of exhibits required 
above. 


5. Persons Controlled by or under Common Control 
with Registrant 


Furnish a list or diagram of all persons directly or 
indirectly controlled by or under common control with 
the Registrant and as to each such person indicate (1) 
if a company, the state or other sovereign power under 
the laws of which it is organized, and (2) the 
percentage of voting securities owned or other basis or 


control by the person, if any, immediately controlling 
it. 


Instructions: 


1. The list or diagram shall include the Registrant and 
shall be so prepared as to show clearly the relationship 
of each company named to the Registrant and to the 
other companies named. If any company is controlled 
by means of the direct ownership of its securities by 
two or more persons, so indicate by appropriate cross 
reference. 


2. Designate by appropriate symbols (i) subsidiaries 


for which separate financial statements are filed) (ii) 
subsidiaries included in the respective consolidated 
financial statements; (iii) subsidiaries included in the 
respective group financial statements filed for un- 
consolidated subsidiaries; (iv) other subsidiaries, in- 
dicating briefly why statements of such subsidiaries 
are not filed. 


6. Number of Holders of Securities 


State in substantially the tabular form indicated, as of 
a specified date within 90 days prior to the date of 
filing, the number of record holders of each class of 
securities of the Registrant. 


(1) (2) 


Title of Class Number of Record 


Holders 


Item 7. Location of Accounts and Records 


With respect to each account, book or other document 
required to be maintained by Section 31(a) of the 1940 
Act and the Rules [17 CFR 270.31a-1 to 31a-3] 
promulgated thereunder, furnish the name and address 
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of each person maintaining physical possession of 
each such account. book or other document. 


Item 8. Business or Other Connections of Investment 


Adviser 


Describe any other business, profession, vocation or 
employment of a substantial nature in which each in- 
vestment adviser of the Registrant, and each director, 
officer or partner of any such investment adviser, is or 
has been, at any time during the past two fiscal years, 
engaged for his own account or in the capacity of 
director, officer, employee, partner or trustee. 


Instructions: 


1. State the name and principal business of any 
company with which any person specified above is 
connected in the capacity of director, officer, 
employee, partner or trustee, and the nature of such 
connection. 


2. Thenames of investment advisory clients need not 
be given in answering this Item. 


Item 9. Management Services 

Furnish a summary of the substantive provisions of 
any management related service contract not 
discussed in Part | of this Form (because the contract 
was not believed to be material to a purchaser of 
securities of the Registrant) under which services are 
provided to the Registrant indicating the parties to the 
contract, the total dollars paid and by whom, for the 
last three fiscal years. 


Instructions: 


1. Theinstructions to Item 15(c) of Part | of this Form 
shall also apply to this Item. 


2. No information need be given in response to this 
Item with respect to any service for which aggregate 
payments of less than $5,000 were made during each of 
the last three fiscal years. 


Item 10. Undertakings 


Furnish the following undertakings in substantially the 
following form in all Registration Statements filed 
under the 1933 Act: 


(a) Registrant undertakes to suspend 
offering of its shares until it amends its 
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prospectus if (1) subsequent to the effective 
date of its Registration Statement, the net 
asset value declines more than 10 percent 
from its net asset value as of the effective 
date of the Registration Statement or (2) the 
net asset value increases to an amount 
greater than its net proceeds as stated in the 
prospectus. 


(b) When a company proposes to raise its 
initial capital pursuant to Section 14(a)(3) of 
the 1940 Act, it should undertake to file a 
post-effective amendment with certified 
financials showing the initial capital 
received, before accepting subscriptions 
from any persons in excess of 25. 


(c) If the securities being registered are to 
be offered to existing security holders 
pursuant to warrants or rights and any 
securities not taken by security holders are 
to be reoffered to the public, Registrant 
shall undertake to supplement the prospec- 
tus, after the expiration of the subscription 
period, to set forth the results of the sub- 
scription offer, the transactions by the 
underwriters pursuant to an underwriting 
agreement with the Registrant during the 
subscription period, the amount of unsub- 
scribed securities to be purchased by the 
underwriters and the terms of any sub- 
sequent reoffering thereof. If any public 
offering by the underwriters of the 
securities being registered is to be made on 
terms differing from those set forth on the 
cover page of the prospectus, Registrant 
shall undertake to file a post-effective 
amendment to set forth the terms of such 
offering. 


SIGNATURES 


Pursuant to the requirements of the Securities Act of 
1933 (and) (or) the Investment Company Act of 1940, 
the Registrant has duly caused this Registration 
Statement to be signed on its behalf by the under- 
signed, thereunto duly authorized, in the City of 
, and State 
day of 








on the 
|: ees ee 








(Registrant) 





(Signature and Title) 





Pursuant to the requirements of the Securities Act of 
1933, this Registration Statement has been signed 
below by the following persons in the capacities and 
on the dates indicated. 





(Signature) 





(Title) 





INSTRUCTIONS AS TO SUMMARY PROSPECTUSES 


The summary prospectus to be used pursuant to Rule 
434A [17 CFR 230.434A] for companies whose 
securities are registered on Form N-2 shall be available 
only if (1) a Registration Statement relating to these 
securities has been filed, (2) the response to Items 6(b) 
and 6(c) of Part | is “Not Applicable,” and (3) if at such 
time Registrant intends to meet the requirements of 
Subchapter M, Sections 851-855 of the Internal 


Revenue Code during the current taxable year. No sales 
literature may be used unless it meets the require- 
ments of Rule 134 and unless preceded or 
accompanied by the full statutory prospectus. The 
summary prospectus shall at the time of its use 
contain such of the information specified below as is 
then included in the Registration Statement. All other 


information and documents contained 
Registration Statement may be omitted. 


in the 


(a) The information contained in Item 2 of 


Part | must be included in the summary 
prospectus. 


(b) The information called for by Item 3 of 
Part | shall be set forth not further back in 
the summary prospectus than the third page 
thereof and shall not be preceded by any 
other chart or table. 


(c) The information in Item 7(b) must be 
contained herein if any of Items 7(b)(1) 
through (b)(9) is answered in the 
affirmative. 


(d) The summary prospectus must contain 
the legends required by Rules 425 and 
434(e) under Securities Act of 1933, and the 
following legend should be placed on the 
cover page: 


ALL INTERESTED PERSONS SHOULD SEND FOR 
AND EXAMINE THE FULL PROSPECTUS BEFORE 
PURCHASING SHARES OF THE FUND. 


Instructions: 


1. If Registrant chooses to present the information 
required by Item 20 of Part !, it must be set forth in 
complete and uncondensed form, except insofar as 
Item 3 of Part | constitutes such a condensation. 


2. The Commission may, upon the request of the 
Registrant, and where consistent with the protection of 
investors, permit the omission of any of the 
information herein required or the furnishing in 
substitution thereof of appropriate information of com- 
parable character. The Commission may also require 
the inc:lusion of other information in addition to, or in 
substitution for, the information herein required in any 
case ‘where such information is necessary or 
appropriate for the protection of investors. 
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Size: Value of total net. asset> 4 
(1) Openmmersi — Sec. 5(a) (1) (yes ot nm 
(2) Cleseawend — Sec. 5(a)(2) (yes or 
(1) Oiversified — Sec. 3(5)( 1) {yes Or : 
(2) Nomediversified — Sec. 3(5)(2) (yes or: 
(1) Nowload furd — Sec. 1U(d) (yes OF =n 
(2) Nowtload. fund — cther than Sec. 10(d) {yes or co 
Excharge furxt (yes Or 
Multiple series furd {yes or = 
Limited sarmmership> {yes or no) 
Pumd making contimuous offering of ics shares {yes-or : 
Qual purpese campany {yes or © 
Meney market. fund {yes or 
Municizal cond fund (yes or 
Sevarate account of insurance company {yes ort 

































































TYEM 2. Oiversification cé- Assets: 
(L) LE cagistrant is a diversified. company, state «whether as cf the ond 
of each quarter curing the fiscal year at least 75% of the value of 
ies total assets was. represented cy cash amd cash items 
(including receivables), Govermment. securities, securities. 
cf other investment ccommanies, ami other securities as = | 
defined. in Section—5(b)(1) of the Act {yes OF no) | 











Tf che amswer to a(l) above is “no,” state whether any 
discrecancy was wnolly or cartly the result of the 
acquisition ty registrant of amy security or other 
precersy ~ Sec. 3(c) {yes or mo) | 
Tf the amswer to 2.a.(2) is yes, state the name cf amy issuer in wich 
registrant owned more ‘chan 5% of the value of sa sie Geaeta ae oF the 
emda cf each quarter during the fiscal year: 








1 


| 


wd Jee Pose Pw Pw Fe Pus 


Tssuers tore than 5% ct whose outstanding voting securities were directly or ixi- 
zeccly oamed, comtzrolled, or held with the sower to vote by “he cagistrane at inv 
time during the fiscal year: 
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Percent of Veting 
Securities Owned 


TmEM 4. Directors, Officers, and Members of Advisory Board: 
State whether registrant had a board of directors more than 60% of 
the members of which were interested persons of the registrant=—"(yes or no) 
State whether SU% or more of the members of the board of directors 
of registrant were regular brokers for registrant or affiliated 
persons of any such orokers {yes. or no) 
State whether 50% or more of the members of the board of directors 
of registrant were orincipal urderwriters of securities issned by 
registrant or interested persons of any such principal 
urderwriter 


State whether 50% or more of the members: of the board of directors 
cf registrant were investment bankers or affiliated persons of any 
investment banker {yes or 
State whether a majority of the board of directors of registrant 

were officers, directors, or employees of any one bani=====—=="———"(yes or 
If registrant has an advisory board, state whether it was at 


any 
time during the fiscal year comprised of persons more than 60% of 
whom were interested sersons of the recistrant 








{yes or 











{yes OF 





TEM oe Vacancies. on Board of Directors: 

a. If any vacancy in che board of directors of registrant was Silled 
by action of the board, state whether, immediately after the 
filling of any such vacancy, ez anak Wsotigle oe ths ipetnics 
then holding office had been elected by the holders of the at 
staring voting securities of registrant at an anmmal or a special 
meeting of shareholders 
If at any time during the fiscal year less than a majority of the 
directors of registrant then holding office had been elected by 
the: holders of the outstarxing voting securities of registrant, 
State wnether a meeting of on Ris was held within sixty days 
for the purpose of electing directors to fill any existing vacan- 
cies in the board of directors 








{yes or 











{ves OL! 
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| Trem 7. Indebtedness of Officers and Certain Nor~interestat Jirectors 
tS Certain Other Persons: 





. State whether. there-was—any indebtedness during the fiscal year (other than by 

i virtue of margin a.cunts) of amy director of registrant who was not then an 
tnterested person of registrant, | ey eee > Se Te 
then an interested person of registrant's investment adviser or 

upderwriter, as. the case may be, in an amourt exceeding $1,000 to 

registrant's investment aiviser or principal underwriter or to any 

affiliated serson_ thereof——= — {ves or no} 











THEM 8. Business or Professional Relationships of Norminterested 
Directors with Registrant or with Certain Other Persons: 


» whether at amy time since the begiming of registrant's last two 
ftseal years there existed any business or professional relationship 
-Detween amy director of she registrant who was not an interested person 
rae tagistrant with: 

-@ the tegistrant or the principal executive officer of the 


- stegistrant 
b - -any other investment commany having the same investment adviser 
oe principal underwriter,. or-with-the principal executive officer 
- @€ such other investment camany {yes or no) 








c the 
‘a ‘the otincipal execusive-céficer—cs—any—controlling person of the 
's investment adviser or orincipal underwriter———(ves or no) | 


{yes or no) | 








registrant's investment aiviser or principal underwriter——(yes or no) | 





Trem 9. Transactions between Officers or Certain Norminterested 
Directors of Registrant and Certain Other Persons: 


State whether there was. any *camsaccion between registrant's investment 
agviser or orincipal underwriter, or any Sroker=dealer named in the answers 
to Items 3u, 31, or 66 and (1) any director of registrant. who was not 

an intarested person of registrant, or any officer of registrant who 

was not an interested person of such investment adviser or 

underwriter, or an affiliated persom of such broker-dealer, as the case may 
be, or (2) any corporation or organization controlled by such direc= 








| 
} 


} 
| 
| 


Sopot officer {yes_of_ no} 
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aes 
==M 0U. ReMineracaon xecsived Sy Registrant's Directors, Officers, and Advisory 3oard 
Members: 
a. ‘otal remmeration seceived oy each of registrant's directors, three highest paid 
officers, and aivisory Doard mempers, who each received aggregate remuneration in 
$40 


~16s in — a gee. 
Remuneration |Security Remuneration was 
Received Number ved ved 
; | ( 


a 








! 








: TOTAL | 5 
3. Remuneration received sv registzamc's directors and otticers as a group wicnout 








Amount Rem: 
Name cf each serson from whem remumeration was received by ie group neration Receives) 


( ) 


Name of each scerson fs0m wnem remmeration was received Sy the gram neration Received] 
(A) (B) 
13 
1s 
1S 
1S 
is 
iS 
TOTAL |3 
Ss. Tocal amount set asice or accoued during Siscai year for sensicn or retircemenc 
senetits srocesed => se said <9 each serson named in Ttem 10a. above: 
| NaMe of Zacn Person Providing jAMount Set 
Name cf Person | Pension or Retirement Benefits |ASide or A 
[agt)_iPieee) {tnieta)) (A) | (3) 
1S 
\$ 
1S 
13 
1S 
1S 
1S 
is 
\> 
Ts 
‘> 
TOTAL |d 

















ofudeTootoit : 

















mer 
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Ho fu ds Peotor 











uo 
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TYEM ll. Remmeration of Certain Affiliated Persons Acting as Agent in 
- Property Transactions or as Broker in Securities Transactions: 
~a.- State whether during- the fiscal vear <he registzant. compensated 
(other than through a regular salary or wages or umderwriting or 
brokerage fees) any affiliated person, or to the knowledge of 
the registrant, any affiliated person of such person, acting as 
agent,. for the purchase or sale of any property <o or for the- 
Segistrant or amy comtrolled company thereof 
State whether during *he fiscal year the cegistzrant compensated 
any_affiliated person, or any affiliated person of such person, 
acting as broker, in commection with the sale of securities <o or 
by the cegiscsant or amy controlled caommany thereof, for effect= 
ing such tcamsaction wnere the compensation exceeded-(1) the. - 
usual amd customary broker's commission if she sale was-effected. 
OG..a securities exchange, or (2) 2%.cf the sales-crice if the ——. 
sale was effected in connection with a secondary—distribution of 
such securities, or (3) such other percent as permitted by Rule 
l7eel under the Aco 
State whether to the knowledge of the registrant the syne of 
compensation referred to in sutsection 2. and 5. was vaid *o anv 
atfiliated cerson of the-cegistzrant-or-—to anyaffiliated serscon 
of such person ov any person other shan she rscistcant 
TEM 12. Transacticns detween Registramt or a Comtrolled Company and 
Affiliated or Certain Other Persons: 

a.-- State whether during she fiscal year (i) any affiliated perscn 
of the registsamt, (ii) any sromcter of the registcams, (iii) 
any principal underwriter for the registsant (cther than a 
company of-the character described in Section 12(d)(3)(A) and 
-{B} of the Act), or (iv) amy affiliated cerson.of any of the 
foregoing persons known to me such-by ragistzant, acting as 
principal, sold to the registrant or<s-any company controlled 
by the registrant, or purchased from che registrant or foom 
any company controlled by the cegistrant, amy security or 
other property 

+ Or-—State-wnether during the fiscal year any of the versons Listed 

in clauses (i) throuch (iv) of subsection a., acting as orinci~ 
pai, borrowed money or other property from she registzant or 
feom amy commany controlled by she registrant 

Cc. State whether during the fiscal year <he registrant lent money 
of property to amy person, directly or indirectly, which person 
controlled ot was uncer common cormsrol with the recistrant=—————— ves 5 

ITEM 13. Joint Enterprises Involving Registrant or a Comtcolled 

Company and an Affiliated Person: 

State whether during the fiscal vear there was any joint enterprise in 

which the registrant or a comsany controlled Sv registcant sarzicisated 

with a person affiliated with one registcant or with an affiliated 
person of such an affiliated verson and which was carried cut without 
the filing of an application under Rule 176i under “ne Act where =h 
particirants relied on “he exemption crovided Sy sucsection (d)(5) of 
shat Rule- 

ITEM 14. Trcansaccions cetween Registrant and Certain AcSiliatec 

Persons of Directors or Officers of Registrant's Investment 
Adviser or Princical Underwriter: 

State whether <her2 were any <ransactions Setween <segistzant arm anv 

person (cther cnan ragistrant’s investment acviser or srincizal 

urderwriterc) which was an affiliated person, known =o be such oy 
tvegistzant, of any director or officer of registrant's investment 
adviser or orincidal underwriter 






































(ves 
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zwem i5. oirect or ect 
istzrant Sad Duri the fiscal Year in: 
3. Registrant's Investnent iser ty F 
pa indicate class and |If partner, 
= more chan one, use separate{No. or Social | if security: | check: 
Security No. 


more than}25% or 1 .OL 74 
25% of less of | largest 
any class| any interests jOther 


Middle) S A ¢ D) 


ce-are'=: 


registrant's 
2rincssa: Underwriter 
Name Cm Uncerwricter) 








ww.ated Person |Re.ation 


‘ship Svmool | 
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T£ partner, 


1 of 4 
(Name of S3roker—Dealer) largest 


interests /Other 


(D 


(4) 
Name of Arcriliatec | 
( , 








} i 
\ (Name of 3roker—Dealer ) 
(5) 
Name of Artiliated Person) xelation- | 
(Last) (First) (Middle) ishis Svmbol | 


| 














| 
| 
! 
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noire 


| [REM lo. Family Relationsnips of Certain Affiliated Persons Of Registrant: 
| as 0 each director, officer, member of any advisory board or’ advisory 
| 





committee of the registrant, or amy person who owns of record or: is 
known by the registrant to own beneficially 5% or more of the outstam= 
ing voting securities. of the registrant, state whether there was any 
| immediate family relationship known to the-registrart with: 
a. any other director, officer, or member of any advisory board. or 
advisory committee, of the registrant, of its investment adviser, 
| or of its principal underwriter {yes ort) | 
| Be amy cther person who owns of record or is known by registrant to . 
om beneficially 5% or more of the cutstanding voting securities 
of the registrant, of its investment adviser, or of its orincipal 
iter {yes or no) | 
| __¢. amv sartner of-such investnent adviser or crincizal underweiter=={ves or n>! 
| Item 17. Picelity Bonds: va Sad 
Ras | TRS Empl. | Bond | Of] Dazas oni 
Name of Fidelity Insurer " Bond Effect 
tees EHR Nin pe net cs 
t j 
| | ! 
| O. State wnether registrant complied witn all requirements of Rule 
l7g~i_ under the Ac= wizh respecs to a fidelity Sond {yes or no) 
| 





















































| TEM 18. Custodv of Securities and Similar investnents: 
| | Tyce of Custocv (Check One) 
| | eer ; 
National | | 
| | Securities ties} 
i TS fml. Bank \Exchange (Registramt|Cenzral 
\Name “of Custodian Ident. No. -Sec. 171) (2) male Lect male 1762 peonsiccs 
(1) ] 
(2) | 
|If redistrars is custodian, mame of denositorv: 
jane 29. Deoesi= ot Furds in Banxs Other Saar Sannin Soe 
, @ Name eacn bank, other ‘han a custodian Sank named in Item 18, in which registrant 
kest Seccesits curing the fiscal vear: 




















{ u 











{IRS Emplover | Average Mon=nly 
Identicication No. Balance of 2ss0si=si 


\ Ld 


Name of Bank 








{ 
| | 
i 











| 





; 
Lé tne tegistramt maintained its securities and similar investments 
in the custody of a qual.tied Dank or Sanks, state whether the <enro= 
sits, if amy, ceferred to in subsection a. consisted entirely of 
Geposits main=2 eained in a checking accoune or eccount= in a bank or 
Danks having <ne qualifications srescribed in paracrash (1) of Sec= 
<ieon 26(a) of =ne Act for the trustees of unit investment “rusts, 
wWitn the Dalance of such account or accounts at no ‘ime excesdinc 
she amount of ne fidelizy comd, maintained sursuant “o Section 17/5) 
of the Ace, Covering the officers or employees auenorizesd to craw 

on such--account nek accounts 
State wnetner m2 iiscal year thers existed anv sracticse or 
arrangement, enemal Ce cmmecwise, wes woicn the custceian Sank or 
Oanks namad in answer to Iram is maintained deercsics of racistca 


‘ => 








(yas or no} | 


-~t. 
Ste we - 2 
Sumds Sr casn scuivalents of amv such sank or Sanks in ther sanks 
SOf tne surtsese of sertitting racistsens tn craw dicectly en such 
Somcs wieeane anes syin.: £90 Gust 2 


fvis: tne cussagian sans yes or 7g) | 
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Contract and Fees: 


Advisory 
Fee cate (anmialized) a ee ee ere ee ee oe ae 
asset value. 








\(in millions of dollars) Pee Rate 
* 





o 

b.. -State-whether registrant's total expenses are to-a 
fixed amaumt or a percentage of net asset value by the provisions 
of the advisory comtzract or ctherwise= 

c. If the answer to (5) above is yes: 
( i) LE the expense limitation is a fixed dollar amount, state 
, such dollar amount 
( ii) LE the expense limitation is a percentage of net asset 

a vaine, state such Limitation: 





{yes or no) —— 
a 











Net Assets \Expense 
Step: (in millions of dollars) ‘Limitation 
l. Pir"! 
2. “Of next | 
3. Of ree 
0. 
(iii) State who will bear any expenses wnicn exceed he expense 
limitation for the year: 
(1) Registrant {yes or 
(2) Registramt's investment adviser {yes or 
(3) Other {yes or 
State whether she advisory fee said by registramtis comoeuted urder 
terms of the comtzac= wholly or partly on <he basis of ne serfor= 
mance of registrant 
State whether “he advisory fee paid by registrant is determined on 
a basis other than a percent of net assets or che performance of 
registrant 
State whether the advisory contract as in effect after 
Decemser 14, 1971, complied with the provisions of Section 205 ct 
the investment Advisers Act as amerxies 
( i) State dollar amount of advisory fees paid by registrans——i Ss 
( ig) State dollar amount of the reduction, if any, in advisory 
fees payadle as “he resul= of expenses of che registrant 
in excess of any expense Limitaticn 
(ida) State the number of <imes reductions were made in she 
advisory fee cayable as she result of expenses in excess 
of any expense limitation 
( iv) State the number of simes during she fiscal year =nat 
aivisory fee sayments were due sursuant to she advisory 
tore) 9 yeoar- . Orel 
Total dollar amount of advisory fees recaived Sv registrant's 
adviser, Or Sv any affiliated adviser <hereof, from all asscci= 
ated ragistered investrent comanizs 





























{yes or 





{yes or : 





{yes or 
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-FREM cl. sNMtry into or Renewal or Investment Advisory Contract: 
| a. IL£ @uring the fiscal vear registzamt entered into an investment 
advisory contracz, state whether the action was by the vote of a 
majority of tne outstanding voting securities of registrant and by 
the vote of a majority of directors who were not carties to such 
contract or interested persons of amy such party, cast in favor 
st such action, in serson, at a meeting called for the purpose of 
voting on such approval 
I£ during she fiscal year registrant was a party to an investment 
advisory contract which was in effect for a periqd of more than 
wo years from the date of its execution, stats whether action was 
-taken 20 renew suce contzact {yes or no) 
I£ during the fiscal vear registrant renewed an investment advisory 
comtzact, st2te wnether such action included the vote -f 2 majorit 
of directors who were not sarties to such contract or interested 
persons of any such sarty, cast in favor of such action, in person, 
at a meeting called for che purpose of voting on such renewal and 
neld within a sericd of not more than two years from the date of 
execution of the contract or not more than one year from the effec= 
tive cate of the srevicus renewal of the contract {yes or no) 
Tf during she fiscal year registrant's board of directors voted to 
emter into or renew an investment advisory contract, state the 
mumper of directors, if any, wno voted against “he action {number ) 
State whether the registrant's directors evaluated the terms of any 
investment advisory contract entered into or renewed with any person 
wno regularly served or acted as an investment adviser to registrant 
Curing <hne fiscal vear after requesting and receiving from such 
investment acviser information necessary reasonably <o evaluate such 
contrac= (ves or no) 
22. Personnel ot Sacn Investment Adviser of Registrant: \ 
Number of __| 
Class of personnel: Full-time| Pars=Tim 
a. Officers, directors, or partners——————| \ 
5. Economists, statisticians, and researcs 
c. Account supervisors and counsellors=—=== 
G. All other sersonnel 
23. Services Supplied Sy Investment Adviser: 
Services wnich were supplied or paid for wnolly or in substantial : 
investment adviser in connection with che advisory contract: 
( 1) Occupancy and office rental 
( 2) Clerical and Sooxkeeping 
{ 3) Accounting services 
( 4) Services of independent auditors 
( 
( 





j 
| 





{yes or no) 

































































5) Services of outside counsel 
6) Registration and filing fees 


7) 














Stationary, supolies and orincing 
3) Salaries an compensation of ragistran='s interested 

directs 
Salari - a comrensation of registrant's non-interestead 
a: srec=c CTSrecereere 


Salaries and compensation of registrant's officers 
WNO aL@ NOt Girectarsessserscesccccewccssccescesccesresees (VAS 

Resorts to SNarenoicerss+++++sessereceearsecewscceveseceress (yas 
(12) Setermination of offering and sademption sric egrressserseees (yas q 
wes Trading Gepactmantss*+sssrscsressscecsnconcscsevccesocscores (yay : 
(14) Prospectus otaparation and orintingesssserscsereeereceeeeess (yas oF 
Ctner (specizy): 
(i353) 
(20) 
State wnetner any Of ue Services Listeu in a. were supplied or 
paid for wnolly or in sudstantial garz oy any person omer tnan th 


T2GiStTAN= OF itS investmant arviserssecceesseseseecereccseceseses (yas 














evrceecreresceseces (AS 








pete eee eres em 
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or 
s ty 
Identification |indicate class and If partner, 
(I£ more than one, use No. or Social { : 
sheets. ) Security No. 
more 25% or 1 of 4 
(Name or Adviser) 25% of less of (largest 
any any interests Other 





i (D) 


s | 
Principal Underwriter 
(Name or Underwriter) | 








i Aftiliated Person) Relation= 
(First) (Middle) iship Svymool) 
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“34. Direct or indirect Ownership Interest Which Certain Affiliated Persons of the 





' 
’ 


Ce ’ 
Identification| indicate amd 'If partner, 
No. or Social 
, more 25% or 1 of 4 
(Name of Broker-Dealer) 25% of less of | largest 
any any interests 


( 

(4) 

Name or Arrciliaced piel aye 
(I First) ( 








(Name orf Broker=Deaer ) 
(3) 
‘Name cr Artiliated Person : |ReLaticn= 
(Last) (First) (Middle) iship Symbol | 


| 











{ 
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Management*Related Services: r 
registrant paid any continuing fee as a percent of } 
a fixed fee to any person for management-related secvices, | 
pursuant to an investment advisory contract °-***-<(yes or no) | 
is "yes," state to whom such fee was paid and the relationshin cr 
istrant, its investment adviser amd orincinal underwriter: 
Relationship 














Dollar amount .of compensation Paid ** 202 ceeasassssccseusossweszsese!S 
2 I&¢.l. is a fixed fee amount, state the percentage which such ficure 

bears ©o registrant's total net assets as of the end of the fiscal year--4 + 
If fee is a variable fee, state_rate (annualized) as a cercent of net asset v2l=:: 
Value of Registrant's Net 








ten: 
Pirstes+sses< 
Of next*s-=- 
of nexte*:2#<« 
Of naxteecere 
Of next---e-- 
Of next++--0- 
of next*s<<<< 
5 tases OQverctcsceccese iS 
\ITEM 26. Poretolio Turnover Rates (for last fiscal year): 
i a. Total portfolio turnover: 


f 


Assets 


, 














bw nr 








Ofulpajupujujin 











oe 




















2. Sal eg2 22 2220 2220 022222022222222882 22242 EDTEALAAWHRUBADAAASADZOD2AS S 
p= Morthly averace value of portfolioe++<2sscssesssexanes2ezesenne0n0" 
4. Percent curmover++<<-re~nssenecnneene cone 4 
Common equity cortfolic turnover: 
1. Purchases 

















Saleg=**s2204 0440 nennnnennennannenaannssensaanenasasnasasseastses Ss 


Monthly average value of portoliors<<<-s<<020enasaasannnaannennam 


Deccent VMNOMOVGL To 2 oe ea eters ARANETA auspenaesazans 
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\-Trem-27.° Portfolio Tracing Praczices: 
a. State whether registramt engaged in amy of the following types of 
transactions curing the fiscal year: 

Margin purchases<o~«accscaenagersag eonanacanaeaaenazavoucsoaan (Yes or no) 
Snort selling: ssvascscecescewsescsnanvascos cases sasacronneare (yes or no) 
Joint tradingy + ccrsts0sescsensencecanssascvqaunsageqeaaneancen (yes or no) 
Optson trading «*<sss«s0 aes seer te2=(yes or ne) 
Option WOLting soars 2 crecqaeanssncenquasasseqareassaanasas (yes or no) 
Borrowinc- of MONey™ 44 22 secannacaaqnaanaqneaaqnasagans sesaanss (yes or. no) 
Learns oLE portfolio securitiese<<««sss2ae~cnaqaegy yaenaananes (yes or no) 
Purchasing commodity futureg+ <<< ssasganennqanansqneannengenan (yes Or.no } 
Repurchase- agt cements<+1<0s<s9ssasenansannernsnaqansaanasanas( yes cr no 
Cursency exchange tvansactions=*«<<s<sssaens coseeqsaquqanncons (yes or no 

State whether the transactions, if amy, teported in answer to 

subsection a. were permitted by registrant's policies as recited 

in its registration statements and recorss filed under the Act+---(ves or no} 
TEM 28. Porsfolio Transactions Not Settled by Specified Settlement Dates: 


tal 





“a Qin 
ele 











Sst 





LTT 


Quarterly schedule cf sortfolio securities transactions which were not settled within 10 
: Business days after the specified settlement dates: 





* Piscal , Unseteled portfolio transactions as of end of quarter 
(Age by business davs unsettled) 








\Tegal Transactions: 

| during 11 but less than 20 20 but less shan 30 

| Year | (NO. (No. 

(e.g., 6=78)| (Dollars)! Trans.) | (Dollars)! (Teans.)| (Dollars)! Trans:) 
Purcnases: | | | 











ite 
i 


lst } | | 
ax i | | 
3ra ] | 
4ta 

Sales: 



































| 
| 
| 
Nl 
| 
| 
| 
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Principals: 


i Amount of portfolio transactions (including Government securities) by registrant with 
| broker~dealers named in Items 31 and 66 acting as principals and with other broker- 


hayuiee Portfolio Transactions by Registrant with Broker—bealers Acting as 
| 


Ident. or by by 


i} 

| IRS Empl. 
| Name of Broker-Dealer Soc. Sec. No. Registrant 
| 

| 








| 
i 











t 

: TEM sl. Brokerage Commissions Paid on Portrolio “Transactions of Registrant: 

' a. Total brokerage commissions paid by registrant 

Dd. Ten broker-dealers which received the greatest amount of brokerage comalaaions ov 
virtue of direct or indirect participation in registrant's portfolio transactions, 











to 
TRS nel. missions from Other | Other Net i 
Ident. or ceived from |Broker- Broker— Commissions | 
: Name of Broker-Dealer /|Soc.Sec.No. | Registrant j|Dealers Dealers Received 
{ 
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{ITEM 30. Comsiderations whicn Arcrected tne Participations or Broker= 
Dealers in Commissions or Other Campensaticn Paid on Portfolio 
Transactions of Registrant: 

Sales of registrant's shares {yes or 
Receipt of investment research and statistical information {yes or 
Receipt of quotations for portfolio valuations (yes or 
Ability to execute portfolio transactions efficiently and at best 
prices 























(yes or 
Receipt of telephone line and wire services “(yes or 
| Affiliated relationship of broker-dealer (yes or 
Arrangement to return or credit part or all of commissions or 

| profits thereon: 














l. To investment adviser, orincipal underwriter, or an affiliated 

person of either of ther (yes or 
2. To registrant (yes or 
| Otner (specizy): 
| — 

















‘Te 33. Participations Of Certain Attiliated Sroxer-Dealers in Brokerage Commissions 
on Registrant's Portfolio Transactions and on Portfolio Transactions of any 
| Associated Registered Investment Company: 

'Participations of affiliated broker-dealers among she ten broker-dealers wnich received 
‘the largest sarticipations in brokerage commissions on registrant's portfolio transacticns 
jana among the ten broker-dealers wnich engaged as principals in the largest amounts of 
|Pegistrant's portfolio transactions, in brokerage cammissions on porttolio transactions 
i(1) of recistrant, and (2) of any associated registered investment Comeany. 

| IRS Empl. | | Received | Paid to 
| | Ident. No, Gross | from Other] Other 
Name of Affiliated Broker- | or Scc. | Commissions 3roker- | Broker- 
|Dealer Sec. No. | Received Dealers | Dealers 


™ 


| 

| 

| 

! 

| 

1) Participating in l | § 1S. 7 | 
| | | 

| 





Net 
Commissions 
Received 

$ 





registrant's | 
brokerage commissions:| 

















Participating in 

associated registered | 
investment company's 
Drokerage cammissions: 

















} 





TEM 34. selection of sSroker—bealers in “Rete tor seneftics or 
Other Considerations Provided so Other Dersons: 
‘State whether Guring the fiscal year any orders were placed with 
a Sroker=dealer for the purchase or sale of portfolio securities 
ion SenalS of the registrant in which any benefit or other consid- 
leration was orovided, directly or indirectly, to amy vcerson other 
jthan the registrant, its investment adviser, orincipal underwriter 
lior_an associated registered investment commany. 
jlaeM 35. Tax Status: 
State whether registrant met the requirements of Subchapter M of the 
(Internal Revenue Code during the last fiscal vear 
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pe registrant is a diversified company, state whether it made any 

commitment as underwriter, immediately following which the amount of its 
outstanding underwriting commitments, plus the value of its investments 

in securities of issuers (other than investment companies) of which it 

| owned more than 10% of the outstanding voting securities, exceeded 25% 

iof the value of its total assets (yes or no) 


\TTEM 37. Monthly Sales of Registrant's Shares; Dividends, Capital Gains and Other 
Distributions: 














of Shares 
Month | Sold 


\State whether definitive proxy material was filed with the Commission 


with respect to all solicitations of shareholders of registrant by or 
:on behalf of the management of registrant, its investment adviser, or 
‘its orincipal underwriter 


i 
(ves 
‘ITSM 39. Confirmations, Share Balance Statements, amd Other Communications: 


a. State whether registrant, its principal underwriter or other 
designated persons acting as agent of the registrant or involved 
in a distribution of shares on behalf of the registrant <o the 
public transmitted confirmations to registrant's shareholders 
State whether registrant, its principal underwriter or other 
designated persons acting as agent of the registrant or involved 
in a distribution of shares on benalf of the registrant to the 

| public transmitted periodic share balance statements to 

! registrant's shareholders 

jITEM 40. Dividends or Distributions Requiring 2 Written Statement to 

‘ Shareholders of Registrant: 

ite during the fiscal year the registrant Daid any dividend or made any 

ld@istribution in the nature of a dividend payment (including securities, 

whether or not of its own issue, Or Droperty) on any class of its capi- 

‘cal stock, wholly or partly from any source other than (1) accumulated 

jundistributed net income (not including profits or losses realized on 

tthe sale of securities or other properties), or (2) net income for the 
jcurrent Or preceding fiscal year: ' 
a. State whether such payment or distribution was accompanied by a | 
written. statement <o the stockholders disclosing the source 

or sources thereof 

State whether such payment or distribution was accompanied by a ' 

written statement to the stockholders otherwise complying with the 

provisions of Rule 19a~l under the Act (yes or no)| 








(yes 


i 





(ves or no) 











(yes or no)} 
5: 
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ITEM 41. Purchase of Securities of or Other Interest in an Investment Company, 
Investment Adviser, Broker-Dealer, Underwriter, or Insurance Company: 
State whether during the fiscal year the registrant or any company controlled 
‘by it purchased or otherwise acquired, to the knowledge of the registrant, 
any security issued by, or any other interest, direct or indirect, in the 
‘hysiness of, any other investment company, investment adviser, broker- 
aler or underwriter, or, in the case of an insurance company, a security 
resulting in the holding of more than 10% of the total outstanding voting 
stock of such insurance company: {yes or no) 
{ITEM 42. Procedures with respect to Stated Policies: 
a. State whether during the fiscal year registrant followed any pro- 
cedures for ensuring that its holding of portfolio securities or 
other assets, its liabilities, and the terms and nature of its 
outstanding securities were consistent in all material respects 
with its policies as recited in its registration statement and 
reports filed under the Act (yes or no) 
If the answer to a. is "yes" and registrant has previously set 
forth such procedures in a prior annual report on this form, 
specify the relevant item number and date of such report, pro- 
vided there has been no change in the information since such 
prior report was filed (number and date) 
‘ITEM 43. Purchase of Securities during Underwriting by Affiliated 
Principal Underwriter: 
‘State whether during the fiscal year the registrant purchased or other- 
wise acquired from any source, during the existence of any underwriting 
or selling syndicate, any security (except a security of which the reg- 
istrant was the issuer) a principal underwriter of which security was 
an officer, director, member of an advisory board, investment adviser, 
or employee of the registrant, or was a person (other than a company of 
the character described in Section 12(d)(3)(A) and (B) of the Act) of 
“nich any such officer, director, member of an advisory board, invest- 
_ent adviser, or emplovee was an affiliated person 
ITEM 44. Selection and Ratification of Accountants and Auditors; 
Preparation of Financial Statements Filed with the Commissicn: 
a. State whether during the fiscal year the registrant filed with the 
Commission any financial statement certified by an independent 
cublic accountant other than one selected or ratified in accor- 
Gance with Section 32(a) of the Act and the rules thereunder (yes or 
State whether during the fiscal year the registrant filed with the 
Commission any financial statement in the oreparation of which the 
controller or other principal accounting officer or employee of 
registrant Darticipated other than one selected in accordance with 
Section 32(b) of the Act 
45. Cross—Ownership and Circular Ownership: 
State whether registrant ourchased any voting security of a com 
pany when, to the knowledge of registrant, cross—ownership or 
circular ownership then existed or existed after such acquisition 
detween registrant and the issuer of such security 
If, to the knowledge of registrant, any cross-ownership or circu- 
lar ownership came into existence, state whether steps were taken 
by registrant, when such relationship became known to it, to ter- 
minate such ownership within the time period specified by Section 
20(d) of the Act 
‘ITEM 46. Periodic Calculation of Current Net Asset Value per Share of 
Registrant's Outstanding Capital Stock: 
“tate whether during the fiscal year the registrant followed the proce—- 
;Mures specified in Rule 2a—~4 under the Act in the making of periodic 
; Calculations of current net asset value per share of its outstanding 
: Capital stock for purposes of the distribution, redemption, and repur- 
‘Chase of such stock 





























(yes or 








(yes Or 








(yes Or 











(yes Or 


t 
§ 
4 
. 
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Class of Emplovees 
Executive and Researcry All Other Employees 
Number of: Number_of: 

(Pull Part-Time | Pull-Time | Part-Time 
Pull -Time | Cn eS 











a.. Employees 
(1) o€ registrant 
2, <of-amy person, furnishing 
ais advisory services at cost 
b. Name of cerson furnishine advisory services at cost: 
TEM 48. Palicy with respect to Trading in Securities by Cartain Affiliated 
Persons. of Registrant or of its Investment Adviser: 























| 
a. State whether the registrant has a code of ethics or other policy, | 
whether written or informal, with respect to trading in securities 
(other than in securities issued by the registrant) by its direc- | 
tors, officers, or emloyees, or members of any advisory board or | 
committee of the Cegistrant +e sessececeevescenenwceqeanseoereras (yes or no) | 
b. If_the answer to a. is “yes,” state whether the registrant urder« 
takes affirmatively co monitor or enforce such code on policy==-;s(yesor nol 
‘Ss. State whether the investment adviser of che registramt, or any 
eqmparny which recularly furnished investment advice to the regis: | 
tramt or its investment aiviser at cost, has a code of ethics or 
other policy, whether written or informal, with respect to trad- | 
securities (cther than securities issued by the registrant) 
ectors, officers, or emp loyees=< 73226 cescewea enanantesess (yes ot no) | 
to c. is "yes," state whether the investment 
such other company, umertakes affirmatively | 
such code or nolicyer+csrererroervoeresceres (ves OF NO) | 
of Redistrant and Applicable Asset Coverages: 
Amount _Outscancing, 
Treasury 


————e 


























4. Total imdeptedness: + + <sssseerecerereeeeqeqserrerereeres| 
5. Percent asset coverage for sotal indeptedness<«+<«<««<<<*| 
| Bb. Steck (senior security): 
| 
| 
i] 

















4. Total senior securities representing stock+<<<<<<-9+r<<<* 's 
5. Percent asset coverage for senior securities 
wren. recresemtind stock + srrreceressceeeeeeecowcecereerrsssss: | 
TTEM 5U. Issuance of Securities Otner <nan for Casn or Securities: 
State whether registrant issued any of its securities: 








| (1) fee 1 ARNE ANNE NEN OR or no)! 
| for proversy other ‘han cash or securities (including secirizies | 
| of which registrant is the issuer), excest “ a Gividerd or <is~ 

tribution co its security holders or _in comnection with a 
| reorganization se crete sseenereeneqercecesemqerstecretaaeeererses= (OS OO tri’ | 
| 
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‘TYEM si. -Registration of Securities: | 
iGtate-wnether: all securities issued by registrant, cther than shares 
‘issued as stock dividends or stock splits or through reinvestment of 
dividends or-distributions without the imposition of a sales load, were | 
registered under- the Securities Act of 1933s seeer eowweseeeeese seers 2"( yes or at | 





~ZREMS- $2-TERSTSE-55- ARE APPLICABLE ONLY TO _CLOSED= END _COMPANTES . 


- 


|TTeM 52. Sales, Repurchases, amd Redemptions of Securities: 








|Number of Shares 
or Principal 
‘Class: Amourrt of Debt 
(A) 





‘Common Stock: 
a. Salesussg04 4059 a55440454554085488528SNS, 
5. REDULSNSSES 1 tee seasatsgsesewagen: 
Preferred Scones 
Cw. Salesrecsecucanenengsatazsnnnersseesscns, 
d. Repurchases and redemptions **«<«s+r-shs, 
‘Dest Securities: | 
ea. Salesrrersexseresattanamga gage Agastasisees $ 


£. Repurchases and redemmtionse+s+s1rssss00775 





























|Trem 53. Disteibution ard Repurchase of Securities: 
a. State whether registrant sold any shares of its common stock at a 
price below the carremt net asset value (exclusive of any distczi- 
puting commission or Giscourth) txsxs<«ccanceqcenqangenseetaeneaanss (ves or no) 
6b. State whether during the fiscal year the registrant reourchased 
amy of its outstanding capital stock«ssnacceccaecececenesersereres(vas OF no) 











ITEM 54. Market Discount or Premium from Net Asset Value: 





|\Common stock (per snare): 
a. Net asset value per Sharaq<ss<sasansaqeseceqgqeceenwanesgetg |S 
SS. Market DULCaszstetsiaaaseeqeqeecgeecncesewsaqeseqerenarecre S$ 
CG. Market (discount) cr DUOMLLMT tan asaaaraniaceaaseavenanaaaas |S 
a. Dercert market (discount) or cremium of net asset value-<<:! 


S 




















ecurities Of Registrant Registersd on a National Securities Exchange or 
Listed on NASDAQ: 





a 
CUSIP oc 
Title of eacn class 5f securities d No. 





i 
| Exchance Code | 
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ITEMS 56 TO_68 ARE APPLICABLE ONLY TO OPEN-END COMPANTES. 
ITEM 56. Sales, Redemptions and repurchases Of Securities: 





a. I£ registrant made a public offering during the 
fiscal year, indicate in numbers of shares: 

l. Registered shares unsold at beginning of fiscal year 
2. Shares registered during the fiscal year 
3. Registered shares sold during the fiscal year 
4. Registered shares remaining unsold at end of fiscal year (1. plus 

2. less 3.) 

b. State whether at any time during the fiscal year more shares had 
been sold by registrant in a public offering than it had regis- 
tered under the Securities Act of 1933 up to that time—————(yes or no) 

c. New sales of shares of Aggregate Net aggregate Amount o 
registrant during the Cash Consideration Other Consideration 
fiscal year: Number Received or to be | Received or to be 

at of Shares} Received Received 



































Regular single purchase sales 
Voluntary accumulation plan sales— 
Reinvestment of dividends———————— 
Total new sales (1+2+3) 
Miscellaneous shares issued 
during the fiscal year: 
Capital gains distributions 
received in additional shares 
Exchange of shares of another fund- 
Other 
Total misc. shares issued (5+6+7)— 
Total new and misc. shares issued 
(4.4+8.) 
dad. Redemptions and repurchases of Aggregate Net Aggregate Amount og 
shares of registrant during | Cash Consideration Other Consideration 
the fiscal year: Paid or to be Paid Paid or to be Paidi 
Normal redemptions and repurchases- | j ‘ 
Involuntary redemptions——————— 
Exchanges into shares of another | 
fund 




































































t 
? 
‘ 
t 


yi 


Other = | 

- Total redemptions and repurchases | | 
maiatarerel a 

ITEM 5/7. Sale or Securities to Other investment Companies: 
State whether during the fiscal year the registrant, its principal 
underwriter, Or any broker-dealer registered under the Securities 
Exchange Act of 1934, sold or otherwise disposed of, to the knowledge 
of the registrant, any security issued bv the registrant to any other 
investment company (otner than to a registered unit investment trust 
in a transaction excepted py Section 12(d)(1)(E) of the Act) or to any 

companies controlled ov such other investment company {ves or no) 
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ITEM 58. Time Lapse between Sale of Shares of, and Receipt of Proceeds by, 


Registrant; Loss on Cancellation of Orders: | 

a. State registrant's practice in terms of the maximum number of business | 
days permitted between sale date of registrant's shares and the date 

such sale is cancelled for nonpayment (number ) | 
If at the end of any month during the fiscal year there were outstanding 
transactions for sales of registrant's shares for which the proceeds had 
not been received by registrant for a period of more than 10 business days 
from the date of sale of such shares, furnish the following information: 


Month Unsettled Share Sales as of Month End: 
‘and Year Total Sales ed 
(e-Fer 
4=78) s 

A 











t any c trant on e, C , OL repur ° 

its shares by reason of a change in the net asset value of such shares between the 

date of sale, redemption, or repurchase and date of cancellation thereof: 

;Redemption or: 
Sale {Repurchase 

Number of transactions i 

Number of shares } 

Total dollar amount (at net asset value) i$ 

Total losses sustained iS 

Set forth any gains resulting from cancellations which 

were offset against any of the above losses by a | 


principal underwriter or other cerson in reimbursing \ 


registrant for losses S \s 
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a. “pinber ef registrant's shares cantesed for redemption where 
—--the-cight-of redemption was. suspended or the date_of payment 
or satisfaction upon redemption was postponed or delayed for 
more than 7 calendar days: 
Calendar days elapsed: 
1. 8 but less than l[S—— 
2. 15 but less than 22 
3. 22 or more 
Number of registrant's shares repurchased where registrant or 
its designated agent made payment for such shares more than 7 
calendar days after tender amd receipt of such shares for 
repurchase: 
Calendar days elapsed: 
J. 8 but iess than 15 
2. 15 but less than 22 





















































“Tf at the end of any month during the fiscal year ‘there were any outstanding orders 
for_repurchase of registrant's shares which were received by registrant or its T 
Gesignated repurchase agent from a Sroker—dealer more than 10 business days “earlier ,| 


furnish the information required bv the foll table: 
aa || Unsetzled snare cepurcnases as of montn end: 
land Year | Total Repurchases ji i 
Ke. “Jor during Month 
l4—78 ) | (collars); (sms.) , (dollars); (sms.) | (dollars)} (sns.) 
a a RB (D) (E) (7) | (6) 
| lst 1S ] 
rong r 
3rd | 
| 4tn | 
; sta | 
6ta l 
| 
| 
1 
] 
\ 















































, 7t2 
| 3tn 
9tn 
Lota 
LLEa i 
1 | 3 | | 3 
ITEM 60. Pricing or Registrant's Shares tor Distribution, Redemption 
and Repurchase 




















| 
| 


| 

nf 
| 
{ 
r 
i 

















jstate whether registrant, amy person designated in registrant's prospectus 
las authorized to consummate transactions in registrant's shares, or any 
principal underwriter of or dealer in registrant's shares, to the knowledge 
jot the cegistzcant, sold, redeemed, or repurchased any redeemable security of 
iregistrant except at a orice based on the current net asset value of such security 
was next computed after receipt of a tender of such securisy for redemption 
lor of an order to curchase or sell such security (yes or no} 
ol. <xcnance Offers Mace to Sharenoiders Of Registzant or or Any Otner 
Open-End Company: 
State whether during the fiscal year the registrant made or caused to 
be made an offer to the holder of a security of the registrant or of 
amy other open-end investment campany to exchange nis security for a 
security in the same or another cpen—end investment campany on any 
basis other than the relative net asset values of the respective l 
securities to be exchanged: (yes or nol__|. 
State whether during the fiscal year the registrant made or caused | 
to be made an offer of exchange of amy security of a registered 
Open-end company, including a security of the registrant, for a 
| 











security of a registered unit investment “rust or registered face=amount 
certificate company, irrespective of the oasis of exchance=—————(ves or no) 
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| ITEM 62. Variations in Sales Load: 
| State wnether the public offering prices of registrant's shares were 
| @etermined on a basis which resulted in any variations in sales load 
| other than as vermitted ov che rules urmder Section 22{d) of the Act. y<<+<=(ves of no) | 
TTEM 63. Sales Load ard Distribution Information: 
a. Compensation of seiantial umerwriters received directly or indirectly fran 
registrant: 








Net Underwriting! 






































| } 





Total sales load on Sales ct Shares ot any associated cegiscered invescment. 
company: 
l. Net amount retained by registrant's orincipal urderwriter or by any 


affiliates or: cipal urmderwriter thereof= + txssaqasceeceecereereceres 








Paid to Ges lersre << cece ete ee ERR SE CRRA ETE A EH EE SLAAAA SARA RASAKEARES 


Paid to retail sales force of registrant's princisal urderwriter or 
af any affiliated principal urderwriter thereof<«ssnazssanssnuxacees 
Total sales load« «es cet cei w ete eRe TERA R ER TRE RARE eMaRIRIRREwS 
Compensation, other than sales load or investment advisory fees, 
received by registrant's princinal underwriter, or by any affiliated 
principal uderwriter thereof, from all associated registered 
investmen: COMBS LSS * USS ANSE K RARER ARERR ETE RNAS EE eR ARRR RII ST IETS 
¢. Sales load on sales of shares as vercemt of sublic offerinc orice: 
{Percent sgananessaePurcnases at “Oesecing Pricesteswsss9ees 
|Sales (thousards of dollars) 
| Step| Load = 
(A) (3) (C) 
THAN. eee cee ny 
eer | 5 “SAN. wee eee eee jes ecccces 
le eccccceed | But | SRAM. ++ eee eens lv oecccece 
psec wees out 1 SHAM. + ee eee ee ey lo eccecees 
weeeeeeeced H 1c ] TIEN. eee ee eee eg 
Levee intasepenaree Sut 1 Clin ssa sawed 
weesceesed Sut CHAN... - 2.2 ceed 
snccalsaiteanahe Skate But |] ON so acentenyd 
Ls iossdva gh eiacieel 1] COM. apa ek ease 
SS arenes rie ~ Wetias wens 50. 
ere ] CUMNs sass ceene fpeeeseees 


oops atari les ChE. danas oil isle cle saree 
L, 0: s Sure wrarerah tl Chan. 2%. sabased Lite eosue d 
shansas: caver 

we ea ene wl Less-than.< . 24620 d 


. 7} ae 
weeeccceeal ne 0 )—| » Dae 
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Reeececees woe | 9 Pa a | 


Peeeeceser cei 











A 
pad 


eesccccees lone ecoces 


eeesececens 


woeveeees 


eeereeeee 


je eeveseoces 


I 


weceseceee 


| 


leeeceeeees 


—_ 


i 


jeeecececos 


jaeeeoeeses 


tay 
SIEM ec cccccccd 


ayy J oe | 
sores ccess . ree agape 


| 


CCCCCOCCA os 








820/SEC DOCKET 





-28— 
a. If amy premium over net asset value 1s Charged Dy registrant upon the sale or 
its shares, state as 2 percent of net asset value 
e. I£ amy discount from net asset value is charged upon redemption or repurchase 
eof registrant's shares, or if a fee is charged for processing such trans- 
actions, state the amount of such discount or fee, either as a percentage 
of net asset value or, if a fixed amount, the dollar amount of such 
- —discount or fee— 
f. State wnether share purchases can be accumulated Sy investors in 
general to obtain quantity discounts 
IT£ above answer is yes, state whether: 
l. It is permitted for a limited pericd under letters of intent—(yes or no) 
2. Accumulation of purchases for an indefinite pericd is permitted 
—--~-for this purpose {yes or no) 
g.-—State-wnether a sales load is charged on reinvestment of dividends 
+ ———Ezom—invesiment income {yes-or-no). | 
~—tie—Siats—whether—a-sales load is charged on the reinvestment of 
m ———sabital_sains. dist: ibutions~ aennnnen { VAS _OF nO} 
(TTEM 64. cntry. into or renewal Of Principal Underwriting Contract: 
a. LE during the fiscal year registrant entered into a pesncspel. under- 
writing contract, state whether such action included the vote of a 
Majority of the directors of registrant who were not parties to the 
contract or interested persons of any such party, cast in favor of 
such action, in person, at a meeting called for the purpose of 
voting on such aporoval (yes 
I£ during the fiscal year registrant was a party to a princiral 
underwriting contract which was in effect for a period of more chan 
two years from the date of its execution, state whether action was 
taken to renew the contract 














-{yes or no) 


























{yes 





Té during the fiscal year registrant renewed a principal underwriting 
contract, state whether sucn action included the vote of a majori; 


of the directors of registrant who were not parties to such contract 
or interested persons of any such party, cast in favor of such action, 
in person, at a meeting called for the purpose of voting on such re= 
newal wnich was heic within a period of not more than two years from 
the date of execution of the contract or not more than one year fran 
the effective date of the previous renewal of the contract { ae or no) 
@. I£ during the fiscal year registrant's beard of directors voted < 
enter into or renew a principal underwriting contract, state ae 
mumber of directors, if anv, who voted acainst the acticn——————/ numer) 
[TTEM 65. Otner mayments oy Registrant co Underwriters or Dealers: 
jstate wnether during the fiscal year any sayments were made ty the recistrant 
to an underwriter or dealer in registrant's shares other than (a) sayments made 
through deduction from the offering price at the time of sale of securities 
,issued by registrant, (5) payments representing the purchase price of sort- 
\folio securities acsuired cy the registrant, (c) cammissicns on the purchase 
lor sale of porsfolio securities sy “he registrant, or (4) 


(4) cayments for invest- 
ment advisory services sursuant © an invesmnent advi Vy contract {yes orn 
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or 


s 


indicate class and | I£ sartner, 


(I£ more than cone, use 


sheets. ) 
more 25% or 


25% of less of 
any any 


~) 
Principal Underwriter 
(Name: of Underwriter ) 





{}) 
~ 


Name of Arriliated Person| Relation= 
{ } 
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(Name of Broker—Dealer ) 


: ( Qo ) 
*( 4) 





Name of Affiliated Person|Relation— 
(Last) (First) (Middle) ‘ship Symbol 


sons 


secur ity , 

indicate class and If partner, 
more 25% or lof 4 
25% of less of flargest 
any classjany class} interests 





{ 

















j 
i 
t 





i 
(Name- or Broker—Dealer ) 


son tion 
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IRS Empl. | of Shares of 
Ident. No. | Registrant 
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SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D.C. 20549 


INSTRUCTION BOOK 


FORM N-1R 


ANNUAL REPORT OF REGISTERED OPEN-END AND 
CLOSED-END MANAGEMENT INVESTMENT COM- 
PANIES UNDER THE INVESTMENT COMPANY ACT 
OF 1940 AND SECURITIES EXCHANGE ACT OF 1934 


RETAIN FOR FUTURE REFERENCE 





GENERAL INSTRUCTIONS 


A. Rule as to use of Form N-1R. 


Form N-1R shall be used for annual reports pursuant to 
Section 30 of the Investment Company Act of 1940 
(“Act”) and Section 13 or 15(d) of the Securities 
Exchange Act of 1934 by all open-end and closed-end 
management investment companies, except small 
business investment companies licensed as such by 
the United States Small Business Administration. 


Under section 30(a) of the Act and the rules and 
regulations thereunder, the Commission is authorized 
to solicit the information required by Form N-1R from 
investment companies registered under the Act. 
Disclosure of the information specified on Form N-1R 
is mandatory, except social security numbers, 
disclosure of which is voluntary. The information will 
be used for the principal purpose of determining 
whether a registrant has complied with the provisions 
of the Act for the fiscal year preceding the filing of the 
form. Social security numbers, if furnished, will assist 
the Commission in accurately identifying individuals 
associated with a registrant and, therefore, aid in 
promptly determining whether compliance problems 
exist. Information supplied on Form N-1R will be 
included routinely in the public files of the 
Commission and will be available for inspection by any 
interested person. Only the information filed in 
response to item 66 will remain confidential pursuant 
to Rule 45a-1 under the Act. 


B. Application of General Rules and Regulations. 


(1) The General Rules and Regulations under the Act 
contain certain general requirements which are 
applicable to reporting on any form. These general 
requirements should be carefully read and observed in 
the preparation and filing of reports on Form N-1R, 
except that any provision in Form N-1R or in these 
instructions covering the same subject matter as any 
requirement in the rules and regulations under the Act 
shall be controlling. 


(2) Eight complete copies of Form N-1R, including all 
exhibits, papers, and documents shall be filed with the 
Commission. At least one copy shall be filed with each 
exchange, if any, on which a security of the registrant 
is registered. At least one of the copies filed with the 
Commission and one filed with each such exchange 
shall be manually signed. Unsigned copies shall be 
conformed. 


C. Material Comprising Annual Report. 


The annual report shall consist of the facing sheet, the 
list of exhibits required by General Instruction E. (1), 
the information required by the items of the form, any 
exhibits including any documents which are required 
or which registrant may file as a part of the annual 
report, the required signatures, the opinion of 
independent public accountant, and financials, if any. 


Rule 30a-1 under the Act requires a $250 fee be paid to 
the Commission at the time of filing each annual 
report. 


D. Preparation of Form N-1R. 


(1) Form N-1R is to be used as a blank form to be 
filled in by the registrant. Exact copies may be 
duplicated by the registrant for this purpose, or copies 
will be furnished by the Commission upon request. 
Copies duplicated shall be on good quality unglazed 
white paper, 8-1/2 x 11 inches in size, with 
approximately a 5/8-inch left-hand margin. 


(2) Except as otherwise stated, the information 
required by any intem shall be given as of the end of 
the registrant’s fiscal year, or as of the latest 
practicable date subsequent thereto, which date shall 
be stated in the answer to the item. 


(3) All applicable items of the form except social 
security numbers must be answered in full. If any item 
is inapplicable to the registrant, it shall be answered by 
inserting in the space provided for the answer the word 
“INAPPLICABLE” or, where such space is limited, the 
abbreviation “INAP.” 


(4) No item of the form shall be answered by 
incorporating any information by reference except as 
provided in General Instructions E. (2) below or as 
specifically permitted by the instructions to individual 
items. 


(5) Dollar amounts, except per share amounts, shall 
be rounded to the nearest dollar. Number of shares or 
other units of securities shall be stated in the nearest 
full share or other unit. Calculated percentages shall be 
carried to two decimal places. 


(6) Information with respect to IRS employer 
identification numbers and CUSIP numbers shall be 
furnished if known to the registrant. 


(7) Where an item or an instruction uses the phrase 
“to the knowledge of the registrant,” “if known to the 
registrant,” or other similar phrase, it shall be 
incumbent upon the registrant to make all reasonable 
efforts to obtain the required information. 
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(8) Items 1 through 51 and 69 are to be completed by 
all registrants. Items 52 through 55 are to be completed 
only by closed-end companies. Items 56 through 68 are 
to be completed only by open-end companies. Those 
pages of Form N-1R containing items which are 
inapplicable to a particular registrant because of its 
classification as closed-end or open-end should be 
detached and not filed as part of the annual report. 


(9) If the registrant wishes to supplement any answer 
to an item with any relevant statement or explanation, 
registrant may do so by exhibit. 


E. Exhibits. 


(1) Each copy of the annual report shall contain a list 
of exhibits immediately following the facing page 
which identifies by item number and caption each 
response for which an exhibit is attached and which 
specifies the page number of the filing on which each 
such exhibit is located. 


(2) With respect to any exhibit required to be filed, 
registrant may incorporate by reference any 
information contained in any registration statement, 
report, or other document previously filed with the 
Commission by reference to the specific filing and 
page number which contains such information. 
Incorporation by reference is restricted to exhibits 
only. 


(3) Exhibits to any items shall be on paper meeting 
the requirements of Rule 8b-12 under the Act. 
Corresponding item numbers must precede each 
exhibit filed. 


F. Definitions. 


Unless the context clearly indicates the contrary, terms 
used in Form N-1R have meanings as defined in the 
Investment Company Act of 1940 and the rules and 
regulations issued thereunder. In this connection, 
specific attention is called to the definition of 
“director” contained in Section 2(a)(12) of the Act as 
including, among others, any natural person who is a 
member of a board of trustees of a management 
company created as a common-law trust. 


In addition, the following definitions apply: 


Act: The term “Act” means the Investment Company 
Act of 1940. 


Control: The term “control” means (a) the beneficial 
ownership, either directly or through one or more 
controlled companies, of more than 25 percent of the 
voting securities of a company; (b) the acknowledge- 
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ment or assertion by either the controlled or controlling 
party of the existence of control; or (c) an adjudication « 
under Section 2(a)(9) of the Act, which has become 

final, that control exists. 


Fiscal Year: The term “fiscal year’ means the fiscal 
year of the registrant covered by the report. 


Investment Adviser: The term “investment adviser,” as 
used herein, shall be defined as in Section 2(a)(20) of 
the Act and the applicable rules and regulations 
thereunder, except that, for the purposes of answering 
the items of the form, the term shall also be deemed to 
include a corporate trustee rendering any services to 
the registrant of an investment advisory nature. 


Money Market Fund: The term “money market fund,” 
for purposes of this Form, means any open-end 
management investment company which (1) has an 
investment objective of high current yield consistent 
with preservation of capital (or a substantially similar 
objective), and (2) achieves such objective primarily 
through investment in short-term debt securities. 


Officer: The term ‘officer’ means a president, 
vice-president, treasurer, secretary, controller, and any 
other person who performs for an _ organization, 
whether incorporated or unincorporated, functions 
corresponding to those of a policy-making nature 
performed by the foregoing officers. 


Registrant: The term “registrant” means the 
management investment company filing this annual 
report or on whose behalf the report is filed. 


Subsidiary: The term “subsidiary” shail be defined as 
in Rule 1-02 of Regulation S-X promulgated by the 
Commission. 





INSTRUCTIONS TO SPECIFIC ITEMS 


ITEM 1. Classifications 


The term “value” as used in subsection a. and 
elsewhere in the form is defined in Section 2(a)(41) of 
the Act. Registrants should note Rules 2a-1, 2a-2, and 
2a-4 under the Act which also deals with valuation 
procedures. 


Registrants answering “yes” to subsection d. (1) must 
meet all the provisions of Section 10(d)(1)-(8) of the 





Act applicable to a company charging no sales load on 
the issuance of its securities. 


A multiple series fund is a company which has 
outstanding classes or series of shares meeting the 
requirements of Section 18(f)(2) of the Act. 


A dual purpose company is one which has issued and 
outstanding both income and capital shares. 


The term “money market fund” is defined in General 
Instruction F. In addition, any investment company 
which holds itself out to the public as a money market 
fund should answer “yes” to subsection j. 


ITEM 2. Diversification of Assets 


Subsections a. and b. apply only to diversified 
companies. 


For purposes of subsection a. (1), Section 5(b)(1) of 
the Act defines “other securities” as being limited in 
respect of any one issuer to an amount not greater in 
value than 5% of the value of the total assets of the 
registrant and to not more than 10% of the outstanding 
voting securities of such issuer. The entire value of 
issues representing more than five percent of the value 
of registrant’s total assets is excluded from “other 
securities” as defined by Section 5(b)(1) of the Act. 


For purposes of subsection b., “more than 5% of 
registrants total assets in all classes of a company’s 
securities. 


Item 3. Board of Directors Meetings 


An interested director shall mean any director of the 
registrant who is an “interested person” of the 
registrant as defined in Section 2(a)(19)(A) of the Act. 
A non-interested director of the registrant shall mean 
any director of the registrant other than an interested 
director as defined in Section 2(a)(19)(A) of the Act. 


ITEM 4. Directors, Officers, and Members of Advisory 
Board 


The percentages stated in subsections a. through f. are 
applicable to all times during the fiscal year except 
such periods of suspension as are permitted by the 
provisions of Section 10(e) of the Act. 


If registrant is an unincorporated company not having a 
board of directors, this item shall apply to the board of 
directors of the depositor of registrant and, except in 
the case of subsection a., to the board of directors of 
every investment adviser of registrant. 


The percentages stated in subsections a., e., and f. are 
not applicable to a no-load, open-end company 
meeting the provisions of Section 10(d) of the Act. 


Section 2(a)(1) of the Act defines the term “advisory 
board” for purposes of this item. 


NOTE: If the answer to any subsection of this item is 
“yes” attach an an exhibit a statement explaining such 
answer and citing any statutory provision, order or 
other document exempting or excepting the registrant 
from the provisions of Section 10 of the Act. 


ITEM 5. Vacancies on Board of Directors 


This item shall not apply to a registrant if it is a 
common law trust existing on the date of enactment of 
the Act under an indenture of trust which does not 
provide for the election of trustees by the shareholders. 


ITEM 6. Indemnification of Directors and Officers 


The term “person” is defined by Section 2(a)(28) of the 
Act and includes, for purposes of this item, any officer 
or director of the registrant and any former officer or 
director of the registrant. 


NOTE: If indemnity payments were made, describe in 
an exhibit the facts necessitating such payments, 
including the provisions of any applicable indemnifica- 
tion agreement and the name, position, and amount 
paid on behalf of each such person. 


ITEM 7. Indebtedness of Officers and Certain 
Non-interested Directors to Certain Other Persons 


NOTE: If the answer to this item is “yes,” furnish as an 
exhibit the following information: (1) the name of the 
person to whom the officer or director was so indebted; 
(2) the largest aggregate amount of indebtedness to 
each such person at any time during the fiscal year and 
the amount of indebtedness outstanding at the end of 
the fiscal year; and (3) the rate of interest paid or 
charged thereon. 


ITEM 8. Business or Professional Relationships of 
Non-Interested Directors with Registrant or with 
Certain Other Persons 


The relationships included within this item are those 
which existed or occurred at any time during the 
registrant’s last two fiscal years with persons holding 
positions specified in subsections a. through d. even 
though such persons did not occupy those positions 
listed for the entire two-year period. 
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For purposes of subsections a. and b., any relationship 
existing solely by reason of any or all of the following 
need not be reported: Membership on the board of 
directors of the registrant or of any other investment 
company having the same investment adviser or 
principal underwriter as the registrant, or the 
ownership of less than 5% of the voting securities of 
the registrant or of any securities having a value of less 
than $5,000 of such other investment company. 


This item also does not apply to transactions not 
involving remuneration for services where the 
aggregate amount did not exceed $5,000 or with 
respect to any individual transaction involving 
remuneration for services where the remuneration did 
not exceed $1,000. 


NOTE: If the answer to any subsection of this item is 
“yes,” describe in an exhibit the nature and.extent of 
each such business or professional relationship. A 
description of any relationship furnished in the answer 
to any other item of this form, including transactions 
or indebtedness of directors described in answer to 
Items 7 or 9, need not be furnished here provided an 
appropriate statement of cross-reference is made. 


ITEM 9. Transactions between Officers or Certain 
Non-Iinterested Directors of Registrant and Certain 
Other Persons 


This item is inapplicable to the following transactions: 
(i) transactions in the ordinary course of business with 
a broker-dealer, normal commercial or investment 
banking transactions, legal, accounting or auditing 
services; (ii) services solely as a director, officer or 
employee; (iii) sales and purchases of merchandise, 
leases and services incident thereto made or entered 
into in the ordinary course of business; or (iv) 
transactions not involving remuneration for services 
where the aggregate amount paid did not exceed 
$5,000, or with respect to any individual transaction 
involving remuneration for services where the 
remuneration did not exceed $1,000. Also do not report 
any information on transactions involving private 
advisory accounts. 


NOTE: If the answer to this item is “yes,” describe in 
an exhibit each such transaction including the name of 
each person involved and the nature of his interest and 
the nature of the relationship by reason of which such 
interest is described. As to any transaction involving 
the purchase or sale of assets, state the cost of the 
assets to the purchaser and the cost thereof to the 
seller if the seller was such director, officer, or other 
corporation or organization, and such assets were 
acquired by the seller within two years prior to the 
transaction. If the interest of any person arises from 
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the position of such person as a partner in a 
partnership, only the amount involved in the , 
transaction with the partnership need be stated. 


ITEM 10. Remuneration Received by Registrant’s 
Directors, Officers, and Advisory Board Members 


This item applies to any individual who was a director, 
officer, or member of the advisory board of the 
registrant at any time during the fiscal year. However, 
information need not be given did not occupy one of 
the positions indicated. 


The phrase “each person” as used in subsection a., 
column (C), and subsections b., c., and d., column 
(A), includes all of the following: (i) the registrant and 
its subsidiaries; (ii) any other registered investment 
company (and its subsidiaries) which retains as its 
investment adviser or principal underwriter the same 
person, or affiliated person thereof, as retained by the 
registrant; (iii) any other registered investment 
company (and its subsidiaries) which owns an interest 
in a company which regularly furnished advice to the 
registrant or to the investment adviser of the registrant 
with respect to the desirability of the registrant’s 
investing in, purchasing, or selling securities or other 
property, or was empowered to determine what 
securities or other property should be purchased or 
sold by the registrant; (iv) a company of the character 
described in clause (iii) above; and (v) any investment 
adviser, principal underwriter, or broker-dealer of the 
character described below. For purposes of clause (v) 
include any investment adviser, principal underwriter, 
or broker-dealer only if, for the most recent fiscal year 
of such person ending at least 60 days prior to the last 
date on which this report is required to be filed, the 
gross income received by such person in any capacity 
from the registrant and its subsidiaries, and from any 
other registered investment companies and subsidiar- 
ies, and from any other registered investment 
companies and subsidiaries specified in clauses (ii) 
and (iii) above, exceeded 50% of the aggregate gross 
income of such investment adviser, principal 
underwriter, or broker-dealer, as the case may be, from 
all sources during the fiscal year. With respect to a 
principal underwriter, net underwriting discounts and 
commissions retained by a principal underwriter from 
the sale of shares of a registered investment company 
shall be deemed to be received from such registered 
company. Gross income from all sources other than 
profit or loss from transactions in securities and 
commodities for the firm’s investment account should 
also be included. 


In column (A) of subsection a. indicate capacities by 
use of the following symbols: D-Director, O-Officer, 
A-Advisory board member, and E-Employee; also 
indicate the person for whom the compensation-gener- 





ating activities were rendered by designating the 
appropriate clause number of the second paragraph of 
these instructions. For example, if an officer of the 
registrant was also a director and any employee of a 
fund in a complex which retains the same investment 
adviser as registrant, the symbols DE (ii) should be 
placed in column (A). 


“Remuneration” as used in this item includes salaries 
or other compensation received by the individuals or 
groups specified in the item from the persons listed in 
clauses (i) through (v) of paragraph 2 above. If the 
investment adviser, principal underwriter, or broker is a 
partnership, include as remuneration partners’ 
withdrawals or any portion of the partnership’s net 
income applicable to the interests of partners to the 
extent such amounts represent substantially the 
equivalent of salaries or other compensation. In 
determining the equivalence, give due consideration to 
the rates of salaries or other compensation paid to 
officers or other policy-making employees by an 
investment adviser, principal underwriter, or broker- 
dealer, as the case may be, similarly situated but doing 
business as a corporation. 


Remuneration amounts should be reported on an 
accrual basis if practicable. 


Column (B) of subsection d. need not be answered 
with respect to payments which provides for fixed 
benefits in the event of retirement at a specified age or 
after a specified number of years of service. 


ITEM 11. Remuneration of Certain Affiliated Persons 
Acting as Agent in Property Transactions or as Broker 
in Securities Transactions 


NOTE: If the answer to any subsection is “yes,” cite in 
an exhibit the order or orders of the Commission per- 
mitting such compensation; if the compensation was 
not so permitted, cite the rule under which an 
exclusion is claimed and furnish the following inform- 
action: (1) a description of each such transaction, (2) 
the amount and basis of the compensation, and (3) the 
name of the affiliated person, or of the affiliated person 
of such person, and the basis of the affiliation. 


ITEM 12. Transactions between Registrant or 
Controlled Company and Affiliated or Certain Other 
Persons 


Subsection b. is not applicable to advances to 
personnel to cover reimbursable expenses which are 
duly accounted for, nor is it applicable to situations 
where the borrower was controlled by the lender. 


Subsection c. is not applicable to any loan by the 
registrant to a company which owned all of the 


outstanding securities of the registrant, except 
director’s qualifying shares. 


NOTE: If the answer to any subsection is “yes,” cite in 
an exhibit the order or orders, if any, of the 
Commission exempting each such transaction from 
the applicable provisions of the Act; if any transaction 
was no so exempted, cite the rule or other regulation 
under the Act pursuant to which exclusion is claimed 
and furnish the following information: (1) a description 
of each such transaction, (2) the identity of the persons 
involved, and (3) the nature of the affiliation with the 
registrant or controlled company. In addition, 
registrant shall describe in an exhibit the method, if 
any, which it employs to determine annually, so far as 
practicable, the identities of all persons who are 
affiliated persons of the registrant, or affiliated 
persons of such persons or of any promoter of or 
principal underwriter for the registrant. 


ITEM 13. Joint Enterprises Involving Registrant or 
Controlled Company and Affiliated or Certain Other 
Persons 


NOTE: If the answer to this item is “yes,” furnish as an 
exhibit the following information as to each such joint 
enterprise: (i) the nature and extent of the participation 
of (a) any affiliated person of the registrant or a 
company controlled by it (not including persons 
affiliated with the registrant by reason of Section 
2(a)(3)(B) of the Act), (b) any principal underwriter for 
the registrant, or (c) any affiliated person of the 
foregoing, except the registrant; (ii) the percentage of 
assets committed by the registrant or controlled 
company to the joint enterprise; (iii) the basis of 
affiliation (including the name of any controlled 
company, the name of any affiliated person, or the 
affiliated person of such a person); and (iv) the 
financial interest of each participant. As to any 
transaction involving the purchase or sale of securities 
or other property, state the cost of such property to the 
registrant or controlled company and to the affiliated 
person or affiliated person of such person. Where the 
participants share in the profits of such joint enterprise 
state the method for allocating the proceeds and 
liabilities among the participants, and where 
applicable, state the amount of profits (or losses) 
realized by each participant. No information need be 
given with respect to joint enterprises not involving 
remuneration for services not in excess of $5,000. 


The term “joint enterprise” is defined in Rule 17d-1(c) 
of the Act. 


ITEM 14. Transactions between Registrant and Certain 
Affiliated Persons of Directors or Officers of 
Registrant’s Investment Adviser or Principal Under- 
writer 
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If the person referred to in this item directly or 
indirectly controlled, was controlled by, or was under 
common control with, any affiliated person of the 
registrant or the principal underwriter for the 
registrant, transactions within this item should have 
been considered in answering Item 13 above, unless 
excepted by the provisions of Section 17(a)(1), 17(a)(2) 
or 17(c) of the Act, in which case such transactions 
may be ignored. 


The following transactions should not be included 
when answering this item: (i) transactions in the 
ordinary course of business with a broker-dealer, 
normal commercial or investment banking transactions 
legal, accounting or auditing services; (ii) services 
solely as a director, officer, or employee; (iii) sales and 
purchases of merchandise, leases and services 
incident thereto made or entered into in the ordinary 
course of business; or (iv) transactons not involving 
remuneration for services where the aggregate amount 
did not exceed $5,000, or with respect to any individual 
transaction involving remuneration for services where 
the remuneration did not exceed $1,000. 


NOTE: If the answer to this item is “yes,” describe in 
an exhibit each such transaction including the name of 
each person involved and the nature of his interest and 
the nature of the relationship by reason of which such 
interest is described. As to any transaction involving 
the purchase or sale of assets, state the cost of the 
assets to the purchaser and the cost thereof to the 
seller if the seller was such director, officer, or other 
corporation or organization, and whether such assets 
were acquired by the seller within two years prior to the 
transaction. If the interest of any person arises from 
the positions of such person as a partner in a 
partnership, only amount involved in the transaction 
with the partnership need be stated. 


ITEM 15. Direct or Indirect Ownership Interest Which 
Certain Affiliated Persons of the Registrant Had During 
the Fiscal Year in Registrant’s Investment Adviser, 
Principal Underwriter, or Certain Broker-Dealers 


The term “affiliated person” as used in this item means 
each director, officer, member of any advisory board or 
committee, any person who owns of record or is know 
by registrant to own beneficially 5% or more of the 
outstanding voting securities, and each partner, of the 
registrant. 


At caption (1) of subsections a. and b. and at captions 
(1)-(5) of subsection c. insert the name of the firm in 
which the interest was held and, if such interest was 
indirect, the name of the firm in which the direct 


interest was held and the pertinent relationship 
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between the two. If the investment adviser and 
principal underwriter are the same entity, so state 
under subsection b. in lieu of repeating any 
information. 


The broker-dealers referred to in subsection c. include 
(1) any broker-dealer among the 10 broker-dealers 
listed in Item 31 of this report as having received the 
greatest dollar amount of brokerage commissions by 
virtue of direct or indirect participation in the purchase 
or sale of portfolio securities during the fiscal year by 
the registrant and (2) any broker-dealer among the 10 
broker-dealers listed in Item 30 as having engaged as 
principals in the largest amount of purchases or sales 
of portfolio securities during the fiscal year by the 
registrant. 


Under the caption “Name of Affiliated Person” insert 
the name of the holder of the inerest. If the holder is an 
individual, state last, first and middle names. Use two 
lines if necessary. If more space is required, use 
additional sheets with the same column headings and 
captions. Omit the names of all persons who owned no 
direct or indirect interest. 


Under the column entitled “Relationship Symbol” insert 
the following symbols as pertinent to indicate all 
applicable relationships: R-registrant, 1!-investment 
adviser; U-principal underwriter; D-director; O-officer; 
A-advisory board member; S-security holder (5% or 
more of the outstanding voting securities); P-partner. 
For example, use “RDO” to denote positions with 
registrant as director and officer. 


With respect to columns (A) and (B) insert in the 
applicable column the following symbols to indicate 
the class of security held: C-common stock; O-option 
or warrant; P-preferred stock; D-straight debt security; 
DT-convertible debt security. Add the symbol V or N to 
indicate whether the security is voting or non-voting. 
Where the interest owned was that of a sole 
proprietorship, that fact shall be designated by the 
symbol “SP.” 


ITEM 16. Family Relationships of Certain Affiliated 
Persons of Registrant 


For purposes of this item “immediate family” of a 
specified person shall include parents, spouse, 
children, brothers, sisters, spouse of parents, spouse 
of children, parents of spouse, any relative to whose 
support the specified person contributes directly or 
indirectly, and step and adoptive relationships. 


NOTE: If the answer to any subsection is “yes,” 
indicate in an exhibit the nature of each such 
relationship and the names of the individuals involved. 





ITEM 17. Fidelity Bonds 


In subsection a. indicate the type of bond by use of the 
following symbols: |-individual; B-blanket; Sl-single 
insured; or Jl-joint insured. If the registrant is named 
on a joint insured bond, attach as an exhibit a list of 
the other persons named on the bond including their 
relationship to registrant and the gross ass2ts for each 
such person as of the end of the most recent fiscal 
quarter prior to the effective date of the bond or any 
renewal thereof. 


Under the Column entitled “Dates in effect” in 
subsection a. use the symbol “E” if a bond listed was 
in effect for the entire fiscal year; otherwise specify by 
number dates, e.g. 4-2-78, that portion of the fiscal 
year each bond listed was in effect. 


ITEM 18. Custody of Securities and Similar 
Investments 


Under the caption “Name of Custodian” insert the 
name of the bank or banks, exchange member, or 
registrant, in accordance with the type of custody 
checked. 


ITEM 19. Deposits of Funds in Banks Other than 
Custodian Banks 


NOTE: If the answer to subsection c. is “yes,” describe 
in an exhibit such practice or arrangement. 


ITEM 20. Investment Advisory Contract and Fees 


Subsection a.: If registrant has more than one 
investment adviser, set forth in the table the fee rate 
paid to the adviser receiving the largest fee from the 
registrant. In an exhibit other advisers should be 
identified and, with respect to each such other adviser, 
the name, the basis and amount of the fee paid and by 
whom such fee is paid should be furnished. If the 
advisory fee is based upon the total assets of an 
investment company complex, the breakpoints for the 
entire complex should be given. If the fee is computed 
under the terms of the contract wholly or partly on the 
basis of the performance of the registrant, do not fill in 
this subsection, but so indicate in Item 20.d. If a single 
rate is charged, insert “no limit” for the amount. If 
graduated fee rates are charged, insert the figures in 
successive spaces, and in the spaces opposite the step 
numbered 10, insert the final step amount and rate. 


Subsection c.: in response to subsection c (ii), if a 
variable expense limitation is provided, insert the 


figures in successive spaces, and in the spaces 
opposite the step numbered 4, insert the final step 
amount and rate. If the anser to subsection c. (iii)(3) is 
“yes,” set forth in an exhibit the name of the person 
who will bear expenses exceeding the expense 
limitation. 


Subsection h.: An “associated registered investment 
company” means any registered investment company 
which (a) retains as its investment adviser or principal 
underwriter the same person, or an affiliated person 
thereof, as retained by the registrant, or (b) owns an 
interest in a company in which the registrant also owns 
an interest and which company regularly furnished 
advice to the registrant or to the investment adviser of 
the registrant with respect to the desirability of 
registrant’s investing in, purchasing, or selling 
securities or other property, or was empowered to 
determine what securities or other property should be 
purchased or sold by the registrant, and which 
company furnished such services at cost to one or 
more registered investment companies including the 
registrant, insurance companies, or other financial 
institutions. Information need not be furnished with 
respect to any associated registered investment 
company unless an affiliated person of such company 
was also an affiliated person of the registrant, of the 
investment adviser of the registrant, or of any 
investment adviser which was an affiliated person of 
such investment adviser, or of the principal underwriter 
for the registrant. 


ITEM 21. Entry into or Renewal of Investment Advisory 
Contract 


For purposes of this item, the amendment of an 
investment advisory contract shall be deemed to con- 
stitute an entry into an investment advisory contract. 


If the answer to subsection c. is “no,” describe in an 
exhibit the manner in which the renewal of the invest- 
ment advisory contract has been effected. 


ITEM 22. Personnel of Each Investment Adviser of 
Registrant 


ITEM 23. Services Supplied by investment Adviser 


NOTE: If the answer to subsection b. is “yes,” state in 
an exhibit the name of the person(s) who supplied or 
paid for such services, the direct or indirect relation- 
ship, if any, of such person(s) with the registrant, its 
investment adviser, or its principal underwriter, and the 
actual amount paid or other consideration given, if any, 
for such services, if known to registrant. 
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ITEM 24. Direct or Indirect Ownership Interest Which 
Certain Affiliated Persons of the Registrant’s Invest- 
ment Adviser Had During the Fiscal Year in 
Registrant’s Investment Adviser, Principal Underwriter, 
or Certain Broker-Dealers 


The term “affiliated person” as used in this item means 
each director, officer, member of any advisory board or 
committee, any person who owns of record or is known 
by registrant to own beneficially 5% or more of the out- 
standing voting securities, and each partner, of 
registrant’s investment adviser. 


At caption (1) of subsection a. and b. and at captions 
(1)-(5) of subsection c. insert the name of the firm in 
which the interest was held and, if such interest is 
indirect, the name of the firm in which the direct 
interest was held and the pertinent relationship 
between the two. If the investment adviser and 
principal underwriter are the same entity, so state 
under subsection b. in lieu of repeating any 
information. 


The broker-dealers referred to in subsection c. include 
(1) any broker-dealer among the 10 brokers listed in 
Item 31 of this report as having received the greatest 
dollar amount of brokerage commissions by virtue of 
direct or indirect participation in the purchase or sale 
of portfolio securities during the fiscal year by the 
registrant and (2) any broker-dealer among the 10 
broker-dealers listed in Item 30 as having engaged as 
largest amount of purchases or sales of portfolio 
securities during the fiscal year by the registrant. 


Under the caption “Name of Affiliated Person” insert 
the name of the holder of the interest. If the holder is 
an individual, state last, first and middle names. Use 
two lines if necessary. If more space is required, use 
additional sheets with the same column headings and 
captions. Omit the names of all persons who owned no 
direct or indirect interest. 


Under the column entitled “Relationship Symbol” 
insert the following symbols, as pertinent, to indicate 
all applicable relationships: R-registrant; I-Investment 
adviser; U-principal underwriter; D-director; O-officer; 
A-advisory board member; S-security holder (5% or 
more of the outstanding voting securities); P-partner. 


With respect to columns (A) and (B) insert in the 
appropriate column the following symbols to indicate 
the class of security held: C-common stock; O-option 
or warrant; P-preferred stock; D-straight debt security; 
DT-convertible debt security. Add the symbol V or N to 
indicate whether the security is voting or non-voting. 
Where the interest owned was that of a sole proprietor- 
ship, that fact shall be designated by the symbol “SP.” 
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ITEM 25. Management-Related Services 


For purposes of this item, the term “management-~ 
related services” includes the services enumerated in 

subsections a.(1)(14) of Item 23, and any other services 
related to the daily administration or management of 
the registrant, but does not include the following: (1) 
services performed by any person in the capacity of 
custodian, transfer agent, or dividend-paying agent for 
the registrant; (2) the services of mailing proxies or 
periodic reports to shareholders of the registrant, and 
the like; or (3) any service for which aggregate pay- 
ments of less than $5,000 were made during the fiscal 
year. 


If a single rate is charged, insert “no limit” for the 
amount in the space labeled “Net Assets’ in sub- 
section e. If graduated fee rates are charged, insert the 
figures in successive spaces, and in the space 
opposite the step numbered 8., insert the final step 
amount and rate. Add additional spaces if more are 
required. 


ITEM 26. Portfolio Turnover Rates 


Subsection a.: The turnover rate shall be calculated 
by dividing (A) the lesser of purchases or sales of port- 
folio securities for the fiscal year by (B) the monthly 
average of the value of the portfolio securities owned 
by the registrant during the fiscal year. Such monthly 
average shall be calculated by totaling the values of the 
portfolio securities as of the beginning and end of the 
first month of the fiscal year and as of the end of each 
of the succeeding eleven months, and dividing the sum 
by 13, except that the average value of securities for 
which market quotations are not available may be 
based upon the value of such securities as of the end of 
the preceding fiscal quarter. 


For the purpose of subsection a., there shall be 
excluded from both the numerator and the denominator 
all U. S. Government securities (short-term and 
long-term) and all other securities, including options, 
whose maturities or expiration dates at the time of ac- 
quisition were one year or less. Purchases shall 
include any cash paid upon the conversion of one 
portfolio security into another. Purchases shall also 
include the cost of rights or warrants purchased. Sales 
shall include the net proceeds of the sale of rights or 
warrants. Sales shall also include the net proceeds of 
portfolio securities which have been called, or for 
which payment has been made through redemption or 
maturity. 


Subsection b.: Common equity portfolio securities 
shall include all classes of common capital stock, and 
rights and warrants to purchase the same, owned by 
the registrant during the fiscal year. The common 





equity portfolio turnover rate shall be calculated the 
same way as the total portfolio turnover rate in 
subsection a. except only common equity portfolio 
securities shall be used. If a common equity security 
was acquired by the exercise of a conversion option 
attaching to anon-common equity security, there shall 
be included in purchases the market value, as of the 
date of the exercise, of the security surrendered, plus 
any cash paid therewith. If one common equity security 
was exchanged for another by the exercise of a con- 
version option, there shall be included in purchases 
any cash paid upon the conversion. Purchases shall 
also include the costs of rights or warrants purchased. 
Sales shall include the net proceeds of the sale of 
rights or warrants. 


General— If during the fiscal year the registrant 
acquired assets of another investment company or of a 
personal holding company in exchange for its own 
shares, it shall exclude from purchases the value of 
securities so acquired, and from sales all sales of such 
securities made following a purchase-of-assets trans- 
action to realign the registrant’s portfolio. In such 
event, the registrant shall also make appropriate ad- 
justment in the denominator of the portfolio turnover 
computation. The registrant shall make appropriate 
disclosure in an exhibit of such exclusions and 
adjustments. 


Short sales, and put and call options expiring more 
than one year from date of acquisition, are included in 
purchases and sales for purposes of this item. A short 
sale should be treated as an increase in sales and the 
covering of a short sale should be treated as an 
increase in purchases. 


ITEM 27. Portfolio Trading Practices 


A “repurchase agreement” is an arrangement in which 
a person agrees to purchase securities in return for a 
promise to repurchase them on a given date. 


ITEM 28. Portfolio Transactions Not Settled by 
Specified Settlement Dates 


Insert, in numerals, the month and year in which a 
fiscal quarter ended in every space under the caption 
“Fiscal Quarter Ended.” If at the end of any quarter 
there were no unsettled transactions required to be 
reported, no information should be provided in any of 
the other columns. 


Transactions reported shall exclude all securities 
whose maturities at the time of acquisition were one 
year or less. Total transactions during the quarter shall 
include all transactions for which the trade date fell 
within the quarter regardless of when settled. The 


number of transactions shall be considered the number 
of separate sales or purchases which were made to fill 
an order placed with a broker rather than considering 
the order placed as a single transaction. 


Include as unsettled transactions stock splits or stock 
dividends for which a stock certificate had not been 
delivered within 10 business days after the required 
date of issuance, and for the purposes of this tabula- 
tion, value them at the closing price on that date. 


References to various numbers of days elapsed are not 
intended to indicate accepted standards of business 
conduct. They are merely convenient number of days 
for reporting unsettled transactions. 


Item 29. “Restricted Securities” 

For purposes of this item “restricted securities” are 
securities which at any time during the fiscal year were 
carried on the books of the registrant as required by 
Rule 31a-1(b)(2)(ii) under the Act as securities the 
salability of which was conditioned. 


Under the caption “class of Sec.” insert the following 
symbol to indicate the class of security: C-common 
stock; O-option or warrant; P-preferred stock; 
PT-convertible preferred stock; PW-preferred stock 
with warrants attached; D-straight debt security; 
DT-convertible debt security, or DW-debt security with 
warrants attached. 


Set forth in column (A) as to each security which has 
been assigned an identification number by the CUSIP 
Service Bureau of Standard Statistics Company, Inc., 
the nine-digit CUSIP number of each security, con- 
sisting of the six-digit issuer number, the two-digit (or 
letter) issue number, and the issue (not issuer) check 
digit. 


Under subsection a. do not include any securities sold 
during the fiscal year or any securities determined 
during the fiscal year by registrant or its counsel no 
longer to be restricted. Information furnished in 
response to subsection a. is for quantities of securities 
still owned at the end of the fiscal year. 


In column (E) of subsection b. supply the information 
requested by inserting “1.” to denote a sale through a 
public offering, “2.” to denote a private sale, or “3.” to 
indicate a sale on the open market. If any exemption 
from registration under the Securities Act of 1933 was 
claimed for a sale by the registrant, attach and exhibit 
stating the basis for such exemption. 


If any securities fall under both subsections b. and c., 
they should be listed under both subsections. In 
column (E) of subsection c., if any security was sold 
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during the fiscal year, insert the sale price (in lieu of 
the value at the end of the fiscal year) and the date of 
sale, e.g., 6-18-78. 


ITEM 30. Portfolio Transactions by Registrant with 
Broker-Dealers Acting as Principals 


Under the name of the broker-dealer set forth the 
names arranged in order of the total amount of trans- 
actions by registrant with each broker-dealer from the 
highest to the lowest amounts. For the purpose of this 
item, the registrant may, but need not, consider 
principal transactions in which the discount or 
concession to a broker-dealer was specified in the 
prospectus or fixed by the terms of the offering. 


ITEM 31. Brokerage Commissions Paid on Portfolio 
Transactions of Registrant 


Include as brokerage commissions the amount of the 
compensation on those principal transactions (i.e., 
new issues and secondary distributions) where the 
discount or concession was specified in the 
prospectus or fixed by the terms of the offering. Do not 
include as paid to a broker-dealer amounts paid by the 


registrant to such broker-dealer if the choice of such: 


broker-dealer is not made by the registrant, its invest- 
ment adviser or its principal underwriter; such amounts 
should be deemed to be paid by the person selecting 
the broker-dealer which receives such amounts. For 
purposes of this item, “indirect participation” does not 
include commissions paid to floor brokers. Amounts 
listed under columns (C) and (D) are amounts received 
from other broker-dealers at the direction or request of 
and paid to registrant, its investment adviser or its 
principal underwriter. 


ITEM 32. Considerations Which Affected the 
Participations of Broker-Dealers in Commissions or 
Other Compensation Paid on Portfolio Transactions of 
Registrant 


Under subsection f. an “affiliated relationship” is one 
with registrant, its investment adviser or principal 
underwriter, or an affiliated person of any of them. 


ITEM 33. Participations of Certain Affiliated Proker- 
Dealers in Brokerage Commissions on Registrant’s 
Portfolio Transactions and on Portfolio Transactions of 
any Associated Registered Investment Company 


The term “affiliated broker-dealer” means any broker- 
dealer of which a director, member of any advisory 
board or advisory committee, any person who owns of 
record or is known by registrant to own beneficially 5% 
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or more of the outstanding voting securities, or any 
partner, of registrant or of its investment adviser or 
principal underwriter, was an affiliated person. 


Include as brokerage commissions the amount of 
compensation on those principal transactions (i.e., 
new issues and secondary distributions) where the 
discount or concesssion was specified in the 
prospectus or fixed by the terms of the offering. 


Do not include as amounts received by any 
broker-dealer amounts paid by the registrant or an 
associated registered investment company to such 
broker-dealer if the choice of such broker-dealer was 
not made by the registrant or an associated registered 
investment company, or an investment adviser or 
principal underwriter thereof; such amounts should be 
deemed to be paid by the person selecting the 
broker-dealer which receives such amounts. “Indirect 
participation” does not include commissions paid to 
floor brokers. 


The term “associated registered investment company” 
is defined under the instructions for subsection h. to 
Item 20. 


In subsection (2) of this item insert the name of the 
associated registered investment company under the 
caption and enter the names of the affiliated broker- 
dealers receiving participations in brokerage com- 
missions paid by such company. 


ITEM 34. Selection of Broker-Dealers in Return for 
Benefits or Other Consideration Provided by Other 
Persons 


The term “other person” as used in this item does not 
include a company which regularly furnished, at cost, 
advice to the registrant or to the investment adviser of 
the registrant with respect to the desirability of the 
registrant’s investing in, purchasing, or selling 
securities or other property, or was empowered to 
determine what securities or other property should be 
purchased or sold by registrant. 


NOTE: If the answer is “yes,” furnish as an exhibit the 
following information: (1) the name of each such other 
person; (2) the nature of any arrangement or practice in 
this area; (3) the dollar amount of the commissions 
paid on such order; (4) the nature of the advice, 
information, benefits or other consideration provided 
to such other person; and (5) the name of the broker- 
dealer in each case. If the aggregate amount of the 
commissions on all such orders placed with any one 
broker-dealer in return for benefits to any one such 
other person did not exceed $500 during the fiscal year, 
it will not be necessary to furnish the information re- 





». quired by clauses (1), (3) and (4) above; in such event, 
however, the information furnished under clause (5) 
* shall also state the aggregate amount of such com- 
missions paid to the broker-dealer during the fiscal 
year and the total number of persons on whose behalf 
such orders were placed. 


ITEM 35. Tax Status 


ITEM 36. Underwriting Commitments 


ITEM 37. Monthly Sales of Registrant’s Shares; 
Dividends, Capital Gains and Other Distributions 


If registrant is a money market fund declaring daily 
dividends of all its net investment income including 
realized and unrealized gains and losses on securities, 
it need not specify in columns (E) and (G) that portion 
of any monthly distribution which consisted of capital 
gains. Such amounts may instead be inciuded in total 
for the month under column (C). Furthermore, since 
dividends are declared daily, column (D) should be 
completed by inserting the word “daily.” 


NOTE: If registrant distributed long-term capital gains 
more often than once during registrant’s taxable year, 
which distribution was not excepted by a rule or order 
of the Commision, state in an exhibit the reasons for 
such distributions. Shares issued in payment of 
distributions are not considered sales. 


For distributions listed under the caption “Other,” 
state in an exhibit the nature and aggregate amount of 
each such distribution. 


ITEM 38. Solicitation of Proxies 


ITEM 39. Confirmations, Share Balance Statements 
and Other Communications 


NOTE: File as an exhibit a list of all communications 
sent to shareholders including a statement as to the 
timing and frequency of each such communication and 
attach a representative copy of each such communica- 
tion. For purposes of the exhibit include any 
communication transmitted to shareholders on a 
general scale, whether to all or a selected sample of 
account. Do not include communications sent to 
shareholders on an individual basis in response to 
individual inquiries. 


ITEM 40. 


Dividends or Distributions Requiring a 
Written Statement to Stockholders of Registrant 


Money market funds which declare dividends daily will 
be deemed to meet the reporting requirements of Rule 
19a-1 [17 CFR 270.19a-1] if they send the requested 
source notice on a quarterly basis. 


NOTE: File as an exhibit a copy of each written 
statement which was sent to shareholders during the 
fiscal year. A “no” answer to this item should be fully 
explained in an exhibit. 


ITEM 41. Purchase of Securities of or Other Interest in 
an Investment Company, Investment Adviser, 
Broker-Dealer, Underwriter, or Insurance Company 


Transactions in which the registrant or any company 
controlled by it acquired the assets of another invest- 
ment company or of a personal holding company in ex- 
change for its own shares are excluded from this item. 


NOTE: If the answer is “yes,” cite in an exhibit the 
order or orders, if any, of the Commission exempting 
such acquisitions from the provisions of the Act, or if 
such acquisitions were not so exempted: (1) list each 
such acquisition; (2) show the resultant percentage of 
outstanding voting stock of, or other proprietary 
interest in, the issuer held by the registrant and any 
companies controlled by the registrant; (3) if the 
security acquired was issued by any other investment 
company, show the percentage immediately after such 
acquisition which (i) the value of the securities of such 
other investment company that were owned by the 
registrant and any companies controlled by it bore to 
the value of the total assets of the registrant, and (ii) 
the value of the securities of all investment companies 
(other than the registrant) that were owned by the 
registrant and companies controlled by it bore to the 
value of the total assets of the registrant, and (4) if the 
security acquired was issued by a registered 
closed-end investment company, show the resultant 
percentage of outstanding voting stock of such 
company owned in the aggregate by the registrant, 
companies controlled by it, other investment 
companies having the same investment adviser, and 
companies controlled by such investment companies. 


If the registrant or any company controlled by it relied 
upon any of the provisions of Section 12(d) of the Act 
for an exception from the prohibitions of such section, 
or if it relied upon Rule 12d-1 for exemption from any of 
the prohibitions of Section 12(d)(3), it shall furnish the 
information required by the above paragraph and state 
the basis for the claimed exemption or exception. If the 
registrant or any company controlled by it, however, 
relied upon an order of the Commission granting an 
exemption from any of the prohibitions of Section 
12(d), or upon a no-action letter from the Commission 
or its staff, it need only cite the specific order or letter. 
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ITEM 42. Procedures with Respect to Stated Policies 


The term “policies” as used in this item includes the 
policies recited in Section 8(b)(1) of the Act, all 
policies which are changeable only if authorized by 
shareholder vote, all policies which the registrant 
deems to be fundamental under Sections 8(b)(3) and 
13(a)(3) of the Act, and all other policies recited in a 
registration statement. 


NOTE: If the answer to subsection a. is “yes” and the 
procedures followed during the fiscal year differed 
from those previously reported or if registrant is filing 
this report for the first time, attach as an exhibit a 
description of the procedures followed. 


ITEM 43. Purchase of Securities During Underwriting 
by Affiliated Principal Underwriter 


This item does not apply to situations where the 
registrant, in acquiring any security, was itself acting 
as a principal underwriter for the issuer. 


NOTE: If the answer is “yes,” explain in an exhibit the 
basis for any claimed exemption from Section 10(f) of 
the Act and cite the specific rule or order of the Com- 
mission relied upon for each exemption. If the 
registrant claimed exemption from Section 10(f) by 
virtue of Rule 10f-3 for all transactions for which a 
“yes” answer was made in the item and filed the state- 
ment required by Rule 10f-3(h) for each such trans- 
action, it will be sufficient to state the date when each 
such statement was filed. 


ITEM 44. Selection and Ratification of Accountants 
and Auditors; Preparation of Financial Statements 
Filed with the Commission 


NOTE: if the answer to either subsection is “yes,” 
identify in an exhibit each such statement and the 
person certifying or participating as the case may be. If 
the registrant claims an exemption from the selection 
requirements of Section 32(a)(1) of the Act by virtue of 
Rule 32a-1, or if it deems the ratification requirements 
of Section 32(a)(2) to be not required because of the 
specific exception contained in such section, 
registrant shall so state in an exhibit. 


ITEM 45. Cross-Ownership and Circular Ownership 


Cross-ownership shall be deemed to exist between two 
companies when each of such companies beneficially 
owns more than 3% of the outstanding voting 
securities of the other company. Circular ownership 
shall be deemed to exist between two companies if 
such companies are included within a group of three or 
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more companies, each of which (1) beneficially owns 
more than 3% of the outstanding voting securities of , 
one or more other companies of the group; and (2) has © 
more than 3% of its own outstandingvoting securities 
beneficially owned by another company, or by each of 
two or more other companies, of the group. 


NOTE: If the answer to subsection a. is “yes,” describe 
in an exhibit the circumstances leading to such cross 
or circular ownership. If the answer to subsection b. is 
“yes,” state in an exhibit what steps were taken to 
terminate such ownership. 


ITEM 46. Periodic Calculation of Current Net Asset 
Value Per Share cf Registrant’s Outstanding Capital 
Stock 


By its terms Rule 2a-4 under the Act applies only to 
companies issuing redeemable securities (open-end 
companies); however, the procedures specified by the 
rule may be equally appropriate for closed-end 
companies as well. Therefore, if the answer to the item 
is other than “yes,” registrant, whether open-end or 
closed-end, should describe in an exhibit the 
differences in the procedures utilized to calculate 
current net asset value and state the reasons therefor. 


ITEM 47. Employees 


A person furnishing advisory services at cost is any 
person who pursuant to contract regularly furnishes at 
cost advice to the registrant with respect to desirability 
of investing in, purchasing or selling securities or other 
property, or is empowered to determine what securities 
or other property shall be purchased or sold by the 
registrant. 


ITEM 48. Policy with respect to Trading in Securities 
by Certain Affiliated Persons of the Registrant or of its 
Investment Adviser 


NOTE: If the answer to subsections a. or c. is “yes,” 
describe in an exhibit the procedures the registrant or 
the investment adviser or other company, as the case 
may be, employs to make known the existence of such 
code or other policy to persons to whom it is 
applicable. Also attach a copy of each written code or 
other written statement of policy. 


ITEM 49. Senior Securities of Registrant and 
Applicable Asset Coverages 


In response to subsection b. 5. supply a single ratio 
which the value of the net assets of the registrant, 
before deducting senior securities, bears to the ag- 





_ gregate amounts of senior securities representing 
indebtedness as specified in Section 18(h) of the Act. 


In response to subsection b.5. supply a single ratio 
which the value of the net assets of the registrant bears 
to the aggregate amounts of senior securities 
representing indebtedness plus the aggregate of the 
involuntary liquidation preference of any class of 
senior security which is a stock as specified in Section 
18(h) of the Act. 


Under the caption “Amount Outstanding Excluding 
Treasury Securities” furnish the amount of each class 
of indebtedness, or total involuntary liquidation 
preference of each class of stock. 


ITEM 50. Issuance of Securities Other than for Cash or 
Securities 


NOTE: If the answer to either subsection is “yes,” state 
in an exhibit the facts related to the issuance of such 
securities. 


ITEM 51. Registration of Securities 


NOTE: If the answer is “no,” indicate in an exhibit the 
title and quantity of the security issued, the exemption 
claimed, the facts relied upon to make the exemption 
available, and the names of the principal underwriters, 
if any, indicating any such underwriters which are 
affiliated persons of, or affiliated persons of affiliated 
persons of, the registrant. 


THE NEXT FOUR ITEMS ARE APPLICABLE TO 
CLOSED-END COMPANIES ONLY 


ITEM 52. Sales, Repurchases, and Redemptions of 
Securities 


This item does not apply to short-term paper or 
ordinary sinking fund operations, similar periodic 
decreases made pursuant to the terms of governing 
instruments, or payment of indebtedness at maturity. 


The number of shares under column (A) should be 
adjusted to reflect any stock dividend or stock split 
during the year. 


For purposes of subsection e. the extension of the 
maturity date of indebtedness shall be deemed the 
issuance of new indebtedness. 


Redemption as used in subsections d. and f. means 
redemption at the option of the issuer. 


ITEM 53. Distribution and Repurchase of Securities 


NOTE: If the answer to subsection a. is “yes,” state in 
an exhibit the facts of each such sale and which of the 
exceptions, if any, permitted in Section 23(b) of the Act 
was relied upon. If the answer to subsection b. is 
“yes,” state in an exhibit the facts of each such 
repurchase. If any repurchases were made pursuant to 
an order of the Commission or pursuant to Rule 23c-1 
under the Act, it will be sufficient to cite the order 
number or the date of the statement filed on Form 
N-23C-1 pursuant to said rule, whichever is applicable. 


ITEM 54. Market Discount or Premium from Net Asset 
Value 


“Market price” for the purposes of this item means the 
closing sale price if available or the mean between the 
bid and asked prices if no sales. 


ITEM 55. Securities of Registrant Registered on a 
National Securities Exchange or Listed on NASDAQ 


In the column headed “Exchange code” place the ap- 
propriate number: 1-American Stock Exchange; 
2-Boston Stock Exchange; 3-Cincinnati Stock Ex- 
change; 4-Intermountain Stock Exchange; 5-Midwest 
Stock Exchange; 6-New York Stock Exchange; 
7-Pacific Stock Exchange; 8-Philadelphia Stock Ex- 
change; 9-Spokane Stock Exchange; or 10-NASDAQ. 


CLOSED-END COMPANIES SHOULD NOW TURN 
TO PAGE 32 AND ANSWER ITEM 69. 
PAGES 24 THROUGH 31 SHOULD BE DISCARDED. 
ITEMS 56 THROUGH 68 ARE APPLICABLE ONLY TO 
OPEN-END COMPANIES 


ITEM 56. Sales, Redemptions and Repurchases of 
Securities 


Subsection a.: Shares sold in a public offering shall 
include shares sold by the registrant to a registered 
unit investment trust which is the issuer of plan 
certificates the net proceeds of which are invested in 
such shares. The number of shares stated in answer to 
subsections a. 1. and 2. shall reflect any additional or 
lesser number of shares resulting from a stock split, 
stock dividend, or reverse split, which change was 
reflected in an amendment to the registration state- 
ment pursuant to Rule 146 under the Securities Act of 
1933. Registrants which have registered an indefinite 
number of their securities in accordance with Rule 
24f-2 [17 CFR 270.24f-2] under the Investment 
Company Act of 1940 should so indicate by inserting 
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the symbol “INDEF” in response to subsections a.1, 2. 
or 4., aS appropriate. 


Subsection b.: NOTE: If the answer is “yes,” state in 
an exhibit (1) the date(s) and the number of excess 
shares, and (2) the circumstances of such sale(s), 
including whether such excess shares were sub- 
sequently registered in accordance with a rule or 
regulation of the Commission under Section 24(f) of 
the Act. 


Subsections c. and d.: Under the column captioned 
“E” place the symbol “E” to indicate any estimated 
amounts of shares or consideration therefor. The 
number of shares should be adjusted to reflect any 
stock split or stock dividend during the fiscal year. The 
term ‘‘exchange”’ refers to the redemption or 
repurchase or shares of one fund and the investment of 
all or part of the proceeds in shares of another fund at 
net asset value, with or without the payment of a 
nominal transaction charge. The term “another fund” 
means an investment company which retains as its in- 
vestment adviser or principal underwriter the same 
person, or an affiliated person thereof, as retained by 
registrant. 


ITEM 57. Sale of Securities to Other Investment 
Companies 


Do not report any transaction in which the registrant or 
a company controiled by it acquired the assets of 
another investment company or of a personal holding 
company in exchange for its own shares. 


NOTE: If the answer is “yes,” cite in an exhibit the 
order or orders of the Commission exempting such 
dispositions from the Act, or if any such discussion 
was not so exempted: (1) list each disposition, and (2) 
show the resultant percentage of outstanding voting 
stock of the registrant owned by (i) such other invest- 
ment company and any companies controlled by it and 
(ii) all investment companies (other than the registrant) 
and any companies controlled by them. 


If the registrant or any company controlled by it relied 
upon any of the provisions of Section 12(d) of the Act 
for an exception from the prohibitions of such person, 
or if it relied upon rule 12d-1 for exemption from any of 
the prohibitions of Section 12(d)(3), it shall furnish the 
information required by the above instruction and state 
the specific basis for the claimed exception or 
exemption. 


ITEM 58. Time Lapse between Sale of Shares of, and 
Receipt of Proceeds by, Registrant; Loss on 
Cancellation of Orders 

In subsection b., insert the month and year, in 
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numerals, in every space in column (A). Leave all other 
columns blank for any month as of the end of which 
there were no unsettled share sales to report. Total 
sales during any one month shall include all 
transactions for which the date of sale fell within the 
month regardless of when settled. All dollar amounts 
shall be stated at the net asset value next computed 
after receipt of the order. References to various 
numbers of days elapsed are not intended to indicate 
accepted standards of business conduct. They are 
merely convenient numbers of days for reporting 
unsettled transactions. 


For purposes of subsection c., a loss on the sale of 
shares is defined as any excess of the net asset value 
at the date of sale over the net asset value at the date of 
cancellation of the sale. A loss on the redemption or 
repurchase of shares is defined as any excess of net 
asset value at the date of cancellation of the redemp- 
tion or repurchase. In reporting losses in this item, any 
gains resulting from cancellations (because of changes 
in net asset value in reverse of those stated above) 
shall not be offset against such losses.See Investment 
Company Act Release No. 6366 (March 5, 1971) [36 FR 
4978, March 16, 1971], for a statement of the 
Commission’s views as to the proper disposition of 
orders for the sale, redemption, or purchase of shares 
not honored by investors. 


ITEM 59. Suspension of Right of Redemption; Delay in 
Payment upon Repurchase 


For purposes of subsection a., the number of shares 
involved shall mean the number tendered in proper 
form to the registrant or its agent designated to make 
payment for redemption (or in cases where certificates 
were not previously issued, the number for which 
requests in proper form were received, which were 
affected by a suspension, postponement or delay of 
the specified number of days after such tender. 


For purposes of subsection b., the number of days for 
payment upon repurchase shall be computed from the 
date the registrant (or its agent designated to make 
payment) received in proper form shares for 
repurchase, or requests for repurchase were 
certificates were not previously issued. 


In subsection c., insert the month and year, in 
numerals, in every space in column (A). Leave all other 
columns blank for any month as of the end of which 
there were no unsettled share repurchases to report. 
Total repurchases during any one month shall include 
all transactons for which the date of order for 
repurchase fell within the month regardless of when 
settled. All dollar amounts shall be stated at the net 
asset value next computed after receipt of the order for 
repurchase. 





ITEM 60. Pricing of Registrant’s Shares for 
Distribution, Redemption and Repurchase 


For the purposes of this item, the current net asset 
value of any redeemable security of registrant shall be 
that computed on each day during which the New York 
Stock Exchange is open for trading, not less frequently 
than once daily as of the time of the close of trading on 
such Exchange. 


NOTE: If the answer is “yes,” describe in an exhibit the 
pricing procedure followed and the reasons therefor, 
citing any specific exemption order granted by the 
Commission from the provision of Rule 22c-1 under the 
Act. 


ITEM 61. Exchange Offers Made to Shareholders of 
Registrant or of Any Other Open-End Company 


An offer by a principal underwriter means an offer 
communicated to holders of securities of a class or 
series but does not include an offer made by such 
principal underwriter to an individual investor in the 
course of a retail business conducted by such principal 
underwriter. Net asset value means the net asset value 
which is in effect for the purpose of determining the 
price at which the securities, or class of series of 
securities involved, are offered for sale to the public 
either (1) at the time of the receipt of the offer or (2) at 
such later times as specified in the offer. 


NOTE: If the answer to either subsection is “yes,” cite 
in an exhibit the order or orders of the Commission 
approving the terms of each such offer or, if each offer 
was not so approved, describe such offers including 
the basis for any claimed exception from the provisions 
of Sections 11(a) and (c) of the Act. 


ITEM 62. Variations in Sales Load 


NOTE: If the answer is” yes,” cite in an exhibit the order 
or orders of the Commission exempting any variations 
or, in the absence of any such orders, state the facts 
with respect to all non-exempt variations. 


ITEM 63. Sales Load and Distribution Information 


Subsection a.: Include under the column entitled 
“other compensation” any compensation received by a 
principal underwriter in connection with the sale of 
shares of the registrant which was not deducted from 
the offering price at the time of sale, and compensation 
received for keeping registrant’s securities outstanding 
in the hands of the public. Also include under this 
column remuneration received by a principal 


underwriter pursuant to an investment advisory 
contract with the registrant. 


Subsection b.: The term “associated registered 
investment company” is defined in the first sentence of 
the instructions to subsection h. of Item 20. No 
information need be furnished with respect to any 
associated registered investment company unless an 
affiliated person of such company was also an 
affiliated person of the registrant, of the principal 
underwriter for the registrant (or of any principal 
underwriter which was an affiliated person of such 
principal underwriter), or of the investment adviser of 
the registrant. 


Subsection c.: If no sales load is charged, insert 
“none” in the space opposite Step 1. and leave all other 
spaces blank. If a single load is charged, insert “no 
limit” in the first space under column (C). If graduated 
loads are charged, insert the figures in successive 
spaces and the final step figures in the last spaces of 
the table. Under Column (D) supply the percent of the 
dealer discount on regular single purchase sales. 


ITEM 64. Entry into or Renewal of Principal 
Underwriting Contract 


For purposes of this item, amendment of an existing 
principal underwriting contract shall be deemed to 
constitute an entry into a principal underwriting 
contract. 


ITEM 65. Other Payments by Registrant to 
Underwriters or Dealers 


Any information furnished in the answers to Items 25, 
31, 64a. or 66 should be considered in responding to 
this item. 


NOTE: If the answer is “yes,” furnish in an exhibit (1) 
the name and address of the underwriter or dealer, (2) a 
description of the circumstances surrounding the 
payments, (3) the amount paid, and (4) the basis on 
which the amount of the payment was determined and 
the consideration received for it. If the payments were 
made pursuant to an arrangement or policy applicable 
to dealers generally, it will be sufficient to describe 
such arrangement or policy. 


ITEM 66. Ten Dealers Selling Largest Amounts of 
Registrant’s Shares 


Set forth the names of the dealers in order of size of 
sales of registrant’s shares and their participation in 
brokerage commissions on registrant’s portfolio 
transactions. Include as brokerage commissions the 
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amount of compensation on those principal 
transactions (i.e., new issues and secondary 
distributions) where the discount or concession was 
specified in the prospectus or fixed by the terms of the 
offering. Do not include as brokerage commissions 
amounts paid to a dealer by the registrant if the choice 
of such dealer was not made by the registrant, its 
investment adviser or its principal underwriter; such 
amounts should be deemed to be paid by the person 
selecting the dealer which receives such amounts. The 
dollar amounts under column (B) should be stated at 
the net asset value of the shares sold and should not 
include shares issued upon the reinvestment of 
dividends. Columns (C) and (D) only apply to amounts 
received or paid at the direction or request of the 
registrant, its investment adviser, or its principal 
underwriter. 


NOTE: The answer to this item is subject to 
confidential treatment pursuant to Rule 45a-1 under the 
Act. Registrants should follow subsection (b) of Rule 
45a-1 when furnishing the information required by this 
item to the Commission. 


ITEM 67. Direct or Indirect Ownership Interest Which 
Certain Affiliated Persons of the Registrant’s Principal 
Underwriter Had During the Fiscal Year in Registrant’s 
Investment Adviser, Principal Underwriter, or Certain 
Broker-Dealers 


The term “affiliated person” as used in this item means 
each director, officer, any person who owns of record 
or is known by registrant to own beneficially 5% or 
more of the outstanding voting securities, and each 
partner, of registrant’s principal underwriter. 


At caption (1) of subsections a. and b. and at caption 
(1)-(5) of subsection c. insert the name of the firm in 
which the interest was held and, if such interest was 
indirect, the name of the firm in which the direct 
interest was held and the pertinent relationship 


between the two. !f the investment adviser and 
principal underwriter are the same entity, so state 
under subsection b. in lieu of repeating the 
information. 


The broker-dealers referred to in subsection c. include 
(a) any broker-dealer among the 10 broker-dealers 
listed in Item 31 of this report as having received the 
greatest dollar amount of brokerage commissions by 
virtue of direct or indirect participation in the purchase 
or sale by the registrant of portfolio securities during 
the fiscal year and (2) any broker-dealer among the 10 
broker-dealers listed in Item 30 as having engaged as 
principals in the largest amount of purchases or sales 
by the registrant of portfolio securities during the fiscal 
year. 
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Under the caption “Name of Affiliated Person” insert 
the name of the holder of the interest. If the holder is, 
an individual, state last, first and middie names. Use , 
two lines if necessary. If more space is required, use 
additional sheets with the same column headings and 
captions. Omit the names of all persons who owned no 
direct or indirect interest in the specified person. 


Under column entitled “Relationship Symbol” insert 
the following symbols, as pertinent, to indicate all 
applicable relationships: R-registrant; l-investment 
adviser; U-principal underwriter; D-director; O-officer; 
S-security holder (5% or more of the outstanding 
voting securities); P-partner. 


With respect to columns (A) and (B) insert the 
applicable column the following symbols to indicate 
the class of security held: C-common stock; O-option 
or warrant; P-preferred stock; D-straight debt security; 
DT-convertible debt security. Add the symbol V or N to 
indicate whether the security is voting or non-voting. 
Where the interest owned was that of a sole 
proprietorship, that fact shall be designated by the 
symbol “SP.” 


ITEM 68. Sales of Shares of Registrant pursuant to 
Periodic Payment Plans of the Installment Type Issued 
by Unit Investment Trusts 


ITEM 69. Correspondence Relating to Shareholder 
Accounts 


Correspondence shall include any inquiries from 
shareholders which may reasonably be deemed to 
require a reply, including, but not limited to, 
correspondence which may be designated as 
complaints. This item applies to all correspondence 
received by registrant’s investment adviser, principal 
underwriter or shareholder servicing agent, which 
relate to shareholder accounts. A single inquiry which 
raises more than one question shall be considered as 
one item. Items “answered” or “unanswered” shall be 
determined on the basis of whether substantive replies 
have been made to the inquiries and not on the basis of 
replies in the nature of acknowledgements of receipt os 
such inquiries. 


SIGNATURE 
The following form of signature shall follow Item 69: 


Registrant’s report on Form N-1R has been submitted 
to each member of the board of directors of the 
registrant (or each member of the board of directors of 
the depositor or to each member of the board of 
directors of the trustee, as the case may be), and, ~ 





pursuant to the requirements of the Investment 
Company Act of 1940 (and the Securities Exchange Act 
‘of 1934, if applicable), the undersigned registrant (or 
depositor or trustee) has caused this report to be 
signed on its behal in the City of 
and State of on 
of 19 





day 











Name of registrant, depositor, or trustee 


Witness 





(Name and Title) 


By 





(Name and title of person signing on behalf of 
registrant, depositor or trustee) 


REPORT OF INDEPENDENT PUBLIC ACCOUNTANT 


The registrant shall include in Form N-1R a report of its 
independent public accountant which: (1) shall be 
addressed to the securityholders and board of directors 
of the registrant; (2) shall be dated; (3) shall be signed 
manually; and (4) shall state the city and state where 
issued. : 


The audit shall be made in accordance with generally 
accepted auditing standards and shall include a review 
of the accounting system; the internal accounting 
control and procedures for safeguarding securities. 
The audit shall include all procedures necessary under 
the circumstances to enable the independent public 
accountant to express an opinion on financial 
condition, results of operations, changes in net assets 
per share and the answers to certain specifically 
enumerated items in Form N-1R. The scope of the 
audit and review of the accounting system, internal 
accounting control and procedures for safeguarding 
securities shall be sufficient to provide reasonable 
assurance that any material inadequacies existing at 
the date of the examination would be disclosed. 


Based upon the audit and review, the accountant’s 
report shall cover the following matters related to 
material inadequacies and the items in the report on 
Form N-1R enumerated below: 


(a) Comments on any material inadequacies found to 
exist or found to have existed since the date of the 
previous audit with an indication of any corrective 
action taken or proposed. If the audit did not inclose 
any material inadequacies, the report shall so state. 


}(b) The fairness of the presentation of the answers to 
the following enumerated items— 


. For each 


Items 6, 17(a), 18, 19, 20(a) through (e), 23(a), 25, 26, 
28, 29(a), and (b), 35, 37, 40(a), 46, 49, 50, 51, 51, 53, 
54, 56, 58(a), 60, 63(a), 65, and 66(B) and (C). 


(c) Assurance that the answers to the following 
enumerated items were in compliance with the 
minutes— 


Items 5, 21(b) and (d), and 64. 


(d) Assurance that during the course of the audit 
nothing came to his attention to cause him to question 
the fairness of the presentation of the answers to the 
following enumerated items— 


Items 39, 41,57, 58(b) and (c), and 59. 


The accountant’s report shall contain a consent to its 
use in connection with the filing of Form N-1R with the 
Securities and Exchange Commission. 


INSTRUCTIONS AS TO FINANCIAL STATEMENTS 


Subject to the General Instructions and the rules 
regarding incorporation by reference applicable to this 
report, the following financial statements for (1) each 
investment adviser of registrant and (2) each principal 
underwriter for registrant, shall be filed as part of this 
report: 


Statements of profit and loss and surplus for each of 
not less than the immediately preceding three fiscal 
years ending at least 60 days prior to the last date on 
which ths report is required to be filed by the 
registrant, and a balance sheet as of the end of the 
most recent of such fiscal years. These statements 
shall be prepared in reasonable detail. 


investment adviser and each principal 
underwriter of the registrant, as the case may be, 
furnish the financial statements specified above only if 
(a) during the most recent fiscal year to be reported th 
gross income received by any such person in any 
capacity from the registrant and subsidiaries, and from 
other registered investment companies and subsidi- 
aries, exceeded 25 percent of the gross income of any 
such person from all sources, and (b) the combined 
total net assets (determined before deduction of any 
outstanding senior securities) of the registrant and 
such other registered investment companies at any 
time during the most recent fiscal year to be reported 
exceeded $100,000,000. Include as gross income from 
all sources any monies other than profit or losses from 
transactions in securities and commodities for the 
firm’s investment account. Net underwriting discounts 
and commissions retained by the investment adviser in 
the capacity of a principal underwriter or retained by 
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the principal underwriter from the sale of shares of a 
registered investment company shall be deemed to be 
received from such registered company. 





SECURITIES ACT OF 1933 
Release No. 5965/August 30, 1978 


In the Matter of 


RETIREMENT SAVINGS PLAN OF WHITMAN & 
RANSOM 

522 Fifth Avenue 

New York, NY 10036 


(18-11) 


ORDER PURSUANT TO SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933 EXEMPTING FROM THE 
PROVISIONS OF SECTION 5 OF THE ACT INTERESTS 
OR PARTICIPATIONS ISSUED IN CONNECTION WITH 
THE RETIREMENT SAVINGS PLAN OF WHITMAN & 
RANSOM 


Whitman & Ransom, a law firm organized as a 
partnership under the laws of New York, filed an 
application on December 19, 1977, for an exemption 
from the registration requirements of the Securities Act 
of 1933 (“Act”) for interests or participations issued in 
connection with its Retirement Savings Plan. 


On August 4, 1978, a notice was issed (Securities Act 
Release No. 5955) of the filing of the application. The 
notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing 
has been filed, and the Commission has not ordered a 
hearing. 


The matter has been considered, and it is found that 
the granting of the application is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 3(a)(2) of the Act, 
that interests or participations issued in connection 
with the Retirement Savings Plan of Whitman & 
Ransom shall not be subject to the requirements of 
Section 5 of the Act effective forthwith. 
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For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5970/August 31, 1978 


In the Matter of 


THE ELMER FOX, WESTHEIMER & CO. RETIREMENT 
PLAN TRUST 

2700 Lincoln Building 

Denver, Colorado 80264 


(18-6) 


NOTICE OF FILING OF APPLICATION PURSUANT TQ 
SECTION 3(a)(2) OF THE SECURITIES ACT OF 1933 
FOR AN ORDER EXEMPTING FROM THE PRO- 
VISIONS OF SECTION 5 OF THE ACT INTERESTS OR 
PARTICIPATIONS IN THE ELMER FOX, WESTHEIMER 
& CO. RETIREMENT PLAN TRUST. 


NOTICE IS HEREBY GIVEN that Elmer Fox, 
Westheimer & Co. (“Applicant”), a public accounting 
firm organized in partership form under the laws of 
Kansas, filed an application on January 23, 1978, for an 
exemption from the registration requirements of the 
Securities Act of 1933 (the “Act”) for interests or 
participations issued in connection with the Elmer 
Fox, Westheimer & Co. Retirement Plan Trust (the 
“Plan”). All interested persons are referred to the 
application which is on file with the Commission for 
the facts and representations contained therein, which 
are summarized below. 


1. Introduction 


Applicant’s Plan provides that partners of the Applicant 
(except partners who own more than ten percent of 
either the capital interests or profits interest in 
Applicant) and employees of the Applicant are eligible 
for participations therein if they are at least 25 years o\ 
age and have completed three years of service with the 


i 


~ 


~ 





Applicant. Participation in the Plan begins on the first 
day of June or December, coincident with or next 
following the date on which a person first becomes 
eligible for participation. As of May 31, 1977, there 
were 543 participants in the Plan, including 271 
employees and 272 partners. The Plan is of the type 
commonly referred to as an“H.R. 10” or “Keogh” plan 
which covers persons who are employees within the 
meaning of Section 401(c)(1) of the Internal Revenue 
Code of 1954 (the “Code”’), and, therefore, is excepted 
from the exemption provided by Section 3(a)(2) of the 
Act for interests or participations in certain employee 
benefit plans of corporate employers. Section 3(a)(2) of 
the Act provides, however, that the Comission may 
exempt from the provisions of Section 5 of the Act any 
interest or participation issued in connection with a 
pension or profit-sharing plan which covers employees 
some or all of whom are employees within the meaning 
of Section 401(c)(1) of the Code, if and to the extent the 
Commission determines this to be necessary or 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


ll. Description and Administration of the Plan 


Applicant represents that the Plan is a defined 


contribution H.R. 10 plan originally adopted on May 


30, 1970 and most recently amended on March 16, 
1977. The Plan is subject to the Employee Retirement 
Income Security Act of 1974 (“ERISA”). The Internal 
Revenue Service has issued a determination letter to 
the effect that the plan, as amended to date, continues 
to meet the requirements of Section 401(a) of the Code. 


Applicant states that under the Plan, Applicant 
contributes annually with respect to each participant in 
the Plan an amount equal to the lesser of $7500 or 7% 
of the participant’s compensation in excess of $15,300, 
(an amount which may be changed in accordance with 
future adjustments in the Social Security wage base) to 
the extent such excess does not exceed $84,700. Each 
participant in the Plan is permitted, at his or her 
option, to make voluntary contributions annually in an 
amount not exceeding 10% of his or her compensation 
paid during the period of participation in the Plan. 


Three partners of Applicant serve as Trustees under the 
Plan. The Trustees have the power to employ agents, 
attorneys, accountants and other persons to advise 
them as they deem necessary. The daily administration 
of the Plan is handled by the Plan Administrator, an 
employee of Applicant. According to Applicant, the 
Plan has real estate investments which the trustees 
manage, an equity portfolio managed by an 
independent investment counseling firm, and two bond 
portfolios, each managed by a bank. 


ill. Discussion 


If Applicant’s business were organized in corporate 
form, interests and participations in the Plan would be 
exempt from registration pursuant to Section 3(a)(2) of 
the Act. It is only because of the participation of 
“employees” within the meaning of Section 401(c)(1) of 
the Code, that the exemption is not available. 


Applicant contends that the Pian does not present the 
risks associated with the sale of interests or 
participations in multi-employer plans by financial 
institutions with which Congress was primarily 
concerned when it drafted Section 3(a)(2).The Plan is 
not a master or prototype plan designed to be marketed 
by a promoter to unrelated self-employed persons. The 
assets of the Plan are not commingled in pooled 
accounts with the assets of other employer’s plans. 


Applicant states that it exercises substantial 
administrative responsibility with respect to the Plan, 
and has employed independent experts to provide 
investment management and advisory services. 


Applicant states that because the Plan is subject to the 
requirements of ERISA, Applicant must provide 
descriptive and financial information to Plan 
participants. Applicant further asserts that by the 
nature of its business, which involves complex 
financial matters, Applicant is able to protect its 
interests and those of Plan participants. 


Accordingly, Applicant concludes that the granting of 
an exemption under Section 3(a)(2) for interests or 
participations issued in connection with the Plan is 
appropriate in the public interest and consistent with 
the protection of investors and the purposes intended 
by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than September 26, 1978, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the application, accompanied by a 
statement as to the nature of his interest, the reasons 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that he 
be notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed to: George A. Fitzsimmons, Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon Fleeson, Gooing, Coulson 
& Kitsch, attorneys for Applicant, Post Office Box 997, 
Wichita, Kansas 67201. 


Proof of such service (by affidavit or, in the case of any 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. An order 
disposing of the application will be issued as of course 
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following September 26, 1978, unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. 


Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices or orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5971/August 31, 1978 


In the Matter of 


THE KAYE, SCHOLER, FIERMAN, HAYS & HANDLER 
RETIREMENT PLAN 

425 Park Avenue 

New York, NY 10022 


(18-19) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 3(a)(2) OF THE SECURITIES ACT OF 1933 
FOR AN ORDER EXEMPTING FROM THE PRO- 
VISIONS OF SECTION 5 OF THE ACT INTERESTS OR 
PARTICIPATIONS IN THE KAYE, SCHOLER, FIER- 
MAN, HAYS & HANDLER RETIREMENT PLAN 


NOTICE IS HEREBY GIVEN that Kay, Scholer, 
Fierman, Hays & Handler (hereinafter referred to as the 
“Applicant” or the “Firm”), a law firm organized as a 
partnership under the laws of the State of New York, on 
June 21, 1978, filed an application for exemption from 
the registration requirements of the Securities Act of 
1933 (the “Act”) for participations or interests issued in 
connection with the Kaye, Scholer, Fierman, Hays & 
Handler Retirement Plan (the “Plan”). All interested 
persons are referred to that document, which is on file 
with the Commission, for the facts and representations 
contained therein, which are summarized below. 


The Plan covers the Applicant’s employees, of whom 
approximately 63 partners and 243 employees were 
eligible to participate in the Plan if they are at least 25 
years of age and have completed one year of service 
with the Applicant. 
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Applicant states that the Plan is of the type commonly 
referred to as a “Keogh” plan, which covers persons (in 
this case, Applicant’s partners) who are employees _ 
within the meaning of Section 401(c)(1) of the Internal ™ 
Revenue Code of 1954, as amended, (the “Code”), and, 
therefore, is excepted from the exemption provided by 
Section 3(a)(2) of the Act for interests or participations 
in employee benefit plans of corporate employers. 
Section 3(a)(2) of the Act provides, however, that the 
Commission may exempt from the provisions 
of Section 5 of the Act any interest or participation 
issued in connection with a pension or profit-sharing 
plan which covers employees, some or all of whom are 
employees within the meaning of Section 401(c)(1) of 
the Code, if and to the extent that the Commission 
determines this to be necessary or appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


Description and Administration of the Plan 


Applicant states that the Plan was originally adopted in 
1965 and was amended and restated in its entirety, 
effective as of January 1, 1976, in order to comply with 
the Employee Retirement Income Security Act of 1974 
(“ERISA”). The Internal Revenue Service (“IRS”) has 
issued a ruling to the effect that the Plan, as so 
amended and restated, is a qualified plan under 
Section 401(a) of the Code. The Plan is an “employee 
pension benefit plan’? subject to the fiduciary 
Standards and to the full reporting and disclosure 
requirements of ERISA. Applicant makes annual 
contributions to the Plan on behalf of the participants 
based on a formula designed to fluctuate with changes 
in the Social Security wage base and at the same time 
result in a $7,500 maximum contibution for those at the 
$100,000 compensation level. Under the Plan, 
participants may make voluntary contributions to the 
Plan of not more than 10% of such participant’s 
aggregate compensation for all years during which the 
person has been a participant, subject to certain 
limitations. 


Applicant states that the United States Trust Company 
of New York is trustee (the “Trustee’’) for the Plan 
under an Amended Trust Agreement (the “Trust 
Agreement”). Under the Trust Agreement the Executive 
Committee of the Firm determines whether the invest- 
ment of the trust fund shall be managed by (a) the 
trustee, (b) directed by one or more investment 
managers, or (c) managed in part by the trustee and in 
part by the investment manager. The firm has 
appointed New Court Capital Management, Inc., a 
registered investment adviser, as the Investment 
Manager of the Plan assets. The Investment Manager 
directs (subject to the investment objectives and 
policies approved by the Executive Committe) the ~ 





investment and reinvestment of the Plan assets. 
Applicant has retained S.D. Leidesdorf & Co. to 
provide certain accounting services and The Wyatt 
Company to provide actuarial and planning services for 
the Plan. 


The Plan provides for the appointment of a Retirement 
Committee which at present consists of six partners in 
the Firm. The Committee has overall responsibility and 
authority for administration of the Plan. The Executive 
Committee of the Firm has responsibility and authority 
under the Plan for reviewing and approving the Plan’s 
investment objectives and policies and for reviewing 
and evaluating the performance and policies of the 
Trustee and the Investment Manager. 


Applicant states that if the partnership were a 
corporation, interests and participations in the Plan 
would be exempt under Section 3(a)(2) of the Act. 
Applicant submits that merely because Applicant is 
unincorporated is no reason for subjecting such 
interests and participations to the registration 
requirements of the Act. Applicant further submits that 
the intent of Congress in excluding from the exemption 
plans in which self-employed persons were partici- 
pants was to prevent the sale without registration of 
interests in prepackaged plans offered by financial 
institutions to self-employed persons lacking the 
sophistication to protect themselves and their 
employees, and that the provision permitting the 


Commission to grant exemption upon application was 
included in Section 3(a)(2) of the Act to make available 
an exemption for partnership plans where the plan and 
the entity involved are comparable to corporate plans 
exempted by Section 3(a)(2). 


Applicant states that the Plan covers partners and 
employees of a single firm and is not a uniform 
prototype plan of a type designed to be marketed by a 
sponsoring financial institution or promoter to 
numerous unrelated self-employed persons. Applicant 
also states that assets of the Plan have not been and 
will not be commingled in any collective investment 
fund unless such fund has been registered under the 
Act. 


Applicant represents that it has not distributed and 
does not intend to distribute any type of promotional 
material relating to the Plan (other than such material 
as Applicant is required under ERISA to distribute to 
participants or to employees) and has not made and 
does not intend to make any solicitation of voluntary 
contributions under the Plan. Applicant makes 
available to Plan participants, upon request and 
without charge, copies of the Plan, the Trust 
Agreement and the latest interim financial statements 
of the Plan. 


Applicant states that it is engaged in furnishing legal 


services of a type which necessarily involves 
financially sophisticated and complex matters and, for 
that reason as well as the extensive administrative 
control over the Plan maintained by the Firm, is able to 
represent adequately its interests and the interests of 
its employees who are participants in the Plan. 


Applicant concludes that for the foregoing reasons, 
granting the requested exemptive order would be 
appropriate in the public interest, consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not late than September 25, 1978, at 5:30 
p.m., submit to the Commission in writing a request 
for a hearing on the matter accompanied by a 
statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law 
proposed to be controverted, or he may request that he 
be notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Applicant at the address stated above. Proof of such 
service (by affidavit or, in the case of an attorney at 
law, by certificate) shall be filed contemporaneously 
with the request. An order disposing of the matte will 
be issued as of course following September 25, 1978, 
unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





NOTE: 


Part Il of Volume 15, No. 12 continues with 
Securities Act of 1933 Release No. 5972. 
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